
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
SCHEDULE 13D

 
Under the Securities Exchange Act of 1934

 
GWG HOLDINGS, INC.

(Name of Issuer)
 

Common Stock, $0.001 par value
(Title of Class of Securities)

 
36192A 109

(CUSIP Number)
 

Jessica Magee, General Counsel
Beneficient Capital Company, L.L.C.
325 North St. Paul Street, Suite 4850

Dallas, Texas 75201
Phone: (888) 877-8786

 
With a copy to:
Emily Leitch

Jones Day
717 Texas, Suite 3300

Houston, Texas 77002-2712
Phone: (832) 239-3781

 
(Name, Address and Telephone Number of Persons Authorized to Receive Notices and Communications)

 
April 26, 2019

 
(Date of Event which Requires Filing of this Statement)

 
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box   ☐.
 
 

 

 



 

 
CUSIP No. 36192A 109
 

1 NAME OF REPORTING PERSONS
 
Beneficient Capital Company, L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
 

(a) ☐
(b) ☐

 
3 SEC USE ONLY

 
 

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
WC (see Item 3)

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) 
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
2,500,000(1)

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,500,000(1)

10 SHARED DISPOSITIVE POWER
 
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,500,000(1)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
 

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.6%(2)

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
OO (Limited Liability Company)

   
(1) Beneficient Capital Company, L.L.C. (“BEN Capital”) is the record owner of 2,500,000 shares of Common Stock, $0.001 par value (the “Common

Stock”), of GWG Holdings, Inc., a Delaware corporation (the “Issuer”), representing 7.6% of the outstanding shares of Common Stock of the Issuer.
BEN Capital is a wholly-owned subsidiary of Beneficent Company Holdings, L.P. (“BEN Holdings”). BEN Holdings is also the managing member of
BEN Capital. As a limited partnership, BEN Holdings is controlled by its general partner, The Beneficient Company Group, L.P. (“BEN”). As a limited
partnership, BEN is controlled by its general partner, Beneficient Management, L.L.C. (“BEN Management”). As a result, each of BEN Holdings, BEN
and BEN Management may be deemed to beneficially own all shares of Common Stock of the Issuer owned by BEN Capital based on its relationship
with BEN Capital.

(2) Based upon 32,975,411 shares of common stock (the “Common Stock”) of GWG Holdings, Inc. (the “Issuer”) outstanding as of April 10, 2019, based
on information contained in the Schedule 14F-1 filed by the Issuer with the Securities and Exchange Commission (the “Commission”) on April 16, 2019
(the “Schedule 14F-1”).
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CUSIP No. 36192A 109
 

1 NAME OF REPORTING PERSONS
 
The Beneficient Company Group, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
 

(a) ☐
(b) ☐

 
3 SEC USE ONLY

 
 

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
2,500,000(1)

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,500,000(1)

10 SHARED DISPOSITIVE POWER
 
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,500,000(1)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
 

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.6%(2)

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
PN (Limited Partnership)

   
(1) BEN Capital is the record owner of 2,500,000 shares of Common Stock of the Issuer, representing 7.6% of the outstanding shares of Common Stock of

the Issuer. BEN Capital is a wholly-owned subsidiary of BEN Holdings. BEN Holdings is also the managing member of BEN Capital. As a limited
partnership, BEN Holdings is controlled by its general partner, BEN. As a limited partnership, BEN is controlled by its general partner, BEN
Management. As a result, each of BEN Holdings, BEN and BEN Management may be deemed to beneficially own all shares of Common Stock of the
Issuer owned by BEN Capital based on its relationship with BEN Capital.

(2) Based upon 32,975,411 shares of Common Stock of the Issuer outstanding as of April 10, 2019, based on information contained in the Schedule 14F-1.
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CUSIP No. 36192A 109
 

1 NAME OF REPORTING PERSONS
 
Beneficient Company Holdings, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
 
 

(a) ☐
(b) ☐

 
3 SEC USE ONLY

 
 

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) 
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
2,500,000(1)

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,500,000(1)

10 SHARED DISPOSITIVE POWER
 
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,500,000(1)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
 

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.6%(2)

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
PN (Limited Partnership)

   
(1) BEN Capital is the record owner of 2,500,000 shares of Common Stock of the Issuer, representing 7.6% of the outstanding shares of Common Stock of

the Issuer. BEN Capital is a wholly-owned subsidiary of BEN Holdings. BEN Holdings is also the managing member of BEN Capital. As a limited
partnership, BEN Holdings is controlled by its general partner, BEN. As a limited partnership, BEN is controlled by its general partner, BEN
Management. As a result, each of BEN Holdings, BEN and BEN Management may be deemed to beneficially own all shares of Common Stock of the
Issuer owned by BEN Capital based on its relationship with BEN Capital.

(2) Based upon 32,975,411 shares of Common Stock of the Issuer outstanding as of April 10, 2019, based on information contained in the Schedule 14F-1.
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CUSIP No. 36192A 109
  

1 NAME OF REPORTING PERSONS
 
Beneficient Management, L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
 
 

(a) ☐
(b) ☐

 
3 SEC USE ONLY

 
 

4 SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
WC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7 SOLE VOTING POWER
 
2,500,000(1)

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,500,000(1)

10 SHARED DISPOSITIVE POWER
 
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,500,000(1)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
 

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.6%(2)

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
OO (Limited liability company)

 
(1) BEN Capital is the record owner of 2,500,000 shares of Common Stock of the Issuer, representing 7.6% of the outstanding shares of Common Stock of

the Issuer. BEN Capital is a wholly-owned subsidiary of BEN Holdings. BEN Holdings is also the managing member of BEN Capital. As a limited
partnership, BEN Holdings is controlled by its general partner, BEN. As a limited partnership, BEN is controlled by its general partner, BEN
Management. As a result, each of BEN Holdings, BEN and BEN Management may be deemed to beneficially own all shares of Common Stock of the
Issuer owned by BEN Capital based on its relationship with BEN Capital.

(2) Based upon 32,975,411 shares of Common Stock of the Issuer outstanding as of April 10, 2019, based on information contained in the Schedule 14F-1.
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CUSIP No. 36192A 109
 
Item 1. Security and Issuer.
 

This Schedule 13D relates to shares of the Common Stock, $0.001 par value (the “Common Stock”), of GWG Holdings, Inc., a Delaware
corporation (the “Issuer” or the “Company”). The address of the principal executive offices of the Issuer is 220 South Sixth Street, Suite 1200, Minneapolis,
MN 55402.
 
Item 2. Identity and Background.
 

(a) This Schedule 13D is being jointly filed by the following:
 
 ● Beneficient Capital Company, L.L.C., a Delaware limited liability company (“BEN Capital”).
   
 ● Beneficient Company Holdings, L.P., a Delaware limited partnership (“BEN Holdings”).
   
 ● The Beneficient Company Group, L.P, a Delaware limited partnership (“BEN”).
   
 ● Beneficient Management, L.L.C., a Delaware limited liability company (“BEN Management” and, collectively with BEN Capital, BEN, and

BEN Holdings, the “Reporting Persons”).
   

(b) The principal office and place of business for each of the Reporting Persons is 325 North St. Paul Street, Suite 4850, Dallas, Texas 75201.
 

(c) The principal business of BEN is to provide liquidity products and services to the owners of alternative assets and illiquid investment funds.
BEN, through direct and indirect subsidiaries, offers an array of liquidity products to mid-to-high net worth individuals, family offices and small-to-mid-size
institutional investors. BEN Management, as general partner of BEN, manages all of BEN’s operations and activities. BEN Holdings is a holding company,
the assets of which consist of direct and indirect ownership interests in its subsidiaries. BEN Capital is an indirect finance subsidiary of BEN. The name,
business address, present principal occupation and citizenship of each director of BEN Management are set forth on Schedule A to this Schedule 13D (the
“Scheduled Persons”), which in incorporated herein by reference. Unless otherwise indicated, the present principal occupation of each person is with BEN
Management.
 

(d) - (e) During the last five years, none of the Reporting Persons, nor to the knowledge of the Reporting Persons, any Scheduled Person, have been
convicted in a criminal proceeding (excluding traffic violations and similar misdemeanors) nor have the parties been a party to a civil proceeding of a judicial
or administrative body of competent jurisdiction as a result of which such individual was or is subject to a judgment, decree, or final order enjoining future
violations of, or prohibiting, or mandating activity subject to, federal or state securities laws or finding any violation with respect to such laws.

 
(f)   See Item 2(a) above for place of organization for each of the Reporting Persons.

  
Item 3. Source and Amount of Funds or Other Consideration.

 
Pursuant to the Purchase and Contribution Agreement, dated April 15, 2019, by and between BEN, BEN Holdings, AltiVerse Capital Markets,

L.L.C. (“AltiVerse”), Sabes AV Holdings, LLC (“Sabes AV”), Insurance Strategies Fund, LLC and SFS Holdings, LLC (the “Purchase Agreement”), on
April 26, 2019 (the “Closing”), Messrs. Jon and Steven Sabes sold and transferred all 3,952,155 of the shares of the Company’s Common Stock held directly
and indirectly by them and their immediate family members (approximately 12% of the Company’s outstanding common stock in the aggregate); specifically,
Messrs. Jon and Steven Sabes (i) sold an aggregate 2,500,000 shares of Company Common Stock to BEN Capital (a subsidiary of BEN Holdings) for
$25,000,000 in cash (sourced from working capital) and (ii) contributed the remaining 1,452,155 shares of Company Common Stock to AltiVerse (which is a
limited liability company owned by certain of BEN’s founders, including Brad K. Heppner (BEN’s Chief Executive Officer and Chairman) and Thomas O.
Hicks (one of BEN’s current directors)), in exchange for certain equity interests in AltiVerse.
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The Purchase Agreement is incorporated by reference as Exhibit 10.1 and incorporated herein by reference. The foregoing description of the

Purchase Agreement and the transactions contemplated and effected thereby is qualified in its entirety by the contents of the actual Purchase Agreement.
 
Item 4. Purpose of Transaction.
 

The information contained in Item 3 above is incorporated herein by reference.
 

BEN Capital acquired the 2,500,000 shares of Common Stock as part of an expansion of the strategic relationship between the Issuer and BEN, a
transformational event for both organizations that creates a unified platform uniquely positioned to provide an expanded suite of products, services and
resources for investors and the financial professionals who assist them. BEN and the Issuer intend to collaborate extensively and capitalize on one another’s
capabilities, relationships and services.

 
Certain other transactions occurred pursuant to the Purchase Agreement and in connection with the Closing (the “Transactions”), including:
 
● The Bylaws were amended to increase the maximum number of directors of the Company from nine to 13, and the actual number of directors

comprising the Company’s Board of Directors (the “Board”) was increased from seven to 11.
 

● All seven members of the Company’s Board prior to the Closing resigned as directors of the Company, and 11 individuals designated by BEN
were appointed as directors of the Company, leaving two board seats vacant after the Closing.

 
● Jon R. Sabes resigned from all officer positions he held with the Company or any of its subsidiaries prior to the Closing, other than his position

as Chief Executive Officer of the Company’s technology focused wholly-owned subsidiaries, Life Epigenetics and youSurance.
 

● Steven F. Sabes resigned from all officer positions he held with the Company or any of its subsidiaries prior to the Closing, except as Chief
Operating Officer of Life Epigenetics.

 
● The resignations of Messrs. Jon and Steven Sabes included a full waiver and forfeit of (i) any severance that may be payable by the Company or

any of its subsidiaries in connection with such resignations or the Transactions and (ii) all equity awards of the Company currently held by either
of them.

 
● Murray Holland, a trust advisor of various related trusts (the “Seller Trusts”) party to the Master Exchange Agreement dated January 12, 2018

by and among the Company, BEN, and the Seller Trusts, among others, as amended and restated, and the Stockholders Agreement (the
“Stockholders Agreement”) dated December 27, 2018 by and between the Company and each of the Seller Trusts, was appointed as interim
Chief Executive Officer of the Company.

 
● The Company entered into performance share unit agreements with certain employees of the Company pursuant to which such employees will

receive a bonus under certain terms and conditions, including, among others, that such employees remain employed by the Company or one of
its subsidiaries (or, if no longer employed, such employment was terminated by the Company other than for cause, as such term is defined in the
performance share unit agreement) for a period of 120 days following the Closing.

 
● The Stockholders Agreement was terminated by mutual consent of the parties thereto.

 
● BEN Capital and AltiVerse executed and delivered a Consent and Joinder (as defined below) to the Security Agreement (as defined below).
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The Purchase Agreement contemplates that after the Closing, the parties will seek to enter into an agreement pursuant to which the Company will

have the right to appoint a majority of the board of directors of the general partner of BEN, resulting in the Company and BEN being under common control.
The Company and BEN will also seek to enter into a joint venture agreement pursuant to which the Company will offer and distribute (through a FINRA
registered managing broker-dealer) BEN’s and its subsidiaries’ liquidity products and services. The Company and BEN intend to reduce capital allocated to
life insurance assets while they cooperate to build a larger diversified portfolio of alternative assets investment product portfolios.

 
Other than as described in this Item 4, the Reporting Person does not have any present plans which relate to or would result in (a) the acquisition by

any person of additional securities of the Issuer, or the disposition of securities of the Issuer; (b) an extraordinary corporate transaction, such as a merger,
reorganization or liquidation, involving the Issuer or any of its subsidiaries; (c) a sale or transfer of a material amount of assets of the Issuer or any of its
subsidiaries; (d) any change in the present board of directors or management of the Issuer, including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the board; (e) any material change in the present capitalization or dividend policy of the Issuer; (f) any other
material change in the Issuer’s business or corporate structure; (g) changes in the Issuer’s charter, bylaws or instruments corresponding thereto or other
actions which may impede the acquisition of control of the issuer by any person; (h) causing a class of securities of the issuer to be delisted from a national
securities exchange or to cease to be authorized to be quoted in an inter-dealer quotation system of a registered national securities association; (i) a class of
equity securities of the issuer becoming eligible for termination of registration pursuant to section 12(g)(4) of the Act; or (j) any action similar to any of those
enumerated above.
 
Item 5. Interests in Securities of the Issuer.
 

(a) - (b) BEN Capital is the record owner of 2,500,000 shares of Common Stock of the Issuer, representing 7.6% of the outstanding shares of
Common Stock of the Issuer. BEN Capital is a wholly-owned subsidiary of BEN Holdings. BEN Holdings is also the managing member of BEN Capital. As
a limited partnership, BEN Holdings is controlled by its general partner, BEN. As a limited partnership, BEN is controlled by its general partner, BEN
Management. As a result, each of BEN Holdings, BEN and BEN Management may be deemed to beneficially own all shares of Common Stock of the Issuer
owned by BEN Capital based on its relationship with BEN Capital.

 
All of the shares of Common Stock held by BEN Capital have been pledged as collateral to secure the Issuer’s obligations under its L Bonds

pursuant to that certain Security Agreement (as defined below).
 

(c) Except as described in this Schedule 13D, the Reporting Person has not effected any transactions in the shares of Common Stock of the Issuer
during the past 60 days.
 

(d) Not applicable.
 
(e) Not applicable.

  
 Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
  

The information provided or incorporated by reference in Item 3 and Item 4 is hereby incorporated by reference herein.
 
On April 26, 2019, and in connection with the Closing, BEN Capital and AltiVerse executed and delivered a Consent and Joinder (the “Consent and

Joinder”) to the Amended and Restated Pledge and Security Agreement dated October 23, 2017 by and among the Issuer, GWG Life, LLC, Messrs. Jon and
Steven Sabes and the Bank of Utah (the “Security Agreement”). Pursuant to the Consent and Joinder, Messrs. Jon and Steven Sabes assigned their rights and
delegated their obligations under the Security Agreement to BEN Capital and AltiVerse, and BEN Capital and AltiVerse became substitute grantors under the
Security Agreement such that the shares of the Issuer’s Common Stock acquired by BEN Capital and AltiVerse pursuant to the Purchase Agreement will
continue to be pledged as collateral security for the Issuer’s obligations owing in respect of the L Bonds issued under that certain Amended and Restated
Indenture, dated as of October 23, 2017, subsequently amended on March 27, 2018 and supplemented by a Supplemental Indenture dated as of August 10,
2018 (as so amended and supplemented, and as it may be amended or supplemented from time to time hereafter.
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The Consent and Joinder is incorporated by reference as Exhibit 10.2 and incorporated herein by reference. The foregoing description of the Consent

and Joinder and the transactions contemplated and effected thereby is qualified in its entirety by the contents of the actual Consent and Joinder.
 

Item 7. Material to be Filed as Exhibits.
 
Exhibit No.  Description
   
10.1  Purchase and Contribution Agreement
10.2  Consent and Joinder to Amended and Restated Pledge and Security Agreement
99.1  Agreement to File Jointly
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CUSIP No. 36192A 109
 

SIGNATURE
 

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
 
Date: May 6, 2019
  
BENEFICIENT CAPITAL COMPANY, L.L.C.
  
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
BENEFICIENT COMPANY HOLDINGS, L.P.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
THE BENEFICIENT COMPANY GROUP, L.P.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
BENEFICIENT MANAGEMENT, L.L.C.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
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SCHEDULE A

 
Directors and Executive Officers of Beneficient Management, L.L.C.

 

Name and Position  
Principal Occupation or Employment Name
and Position and Principal Business Address  Citizenship

Peter T. Cangany, Jr.,  Retired  United States
Director  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Michelle Caruso-Cabrera,  Chief Executive Officer  United States
Director  MCC Productions   
  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Richard W. Fisher,  President and Chief Executive Officer  United States
Director  RWF Financial, Inc.   
  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
David H. Glaser,  Retired  United States
Director  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Thomas O. Hicks,  Founder and Chairman  United States
Director  Hicks Holdings, LLC   
  Chase Tower   
  2200 Ross Avenue, Suite 50   
  Dallas, Texas 75201   
     
Bruce W. Schnitzer,  Managing Director and Chairman  United States
Director  Wand Partners   
  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Roger T. Staubach,  Retired  United States
Director  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Sheldon I. Stein,  President  United States
Director  Southern Glazer’s Wine and Spirits   
  2001 Diplomat Drive   
  Farmers Branch, Texas 75234   
     
David H. de Weese,  Partner  United States
Director  Paul Capital Advisors   
  575 Market Street, Suite 2500   
  San Francisco, California 94105   
     
Bruce Zimmerman,  Retired  United States
Director  c/o Beneficient Management, L.L.C.   
  325 North St. Paul Street, Suite 4850   
  Dallas, Texas 75201   
     
Brad K. Heppner,  325 North St. Paul Street, Suite 4850  United States
Director, Chairman and 
Chief Executive Officer  

Dallas, Texas 75201
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Exhibit 10.1
 

Execution Version
 

PURCHASE AND CONTRIBUTION AGREEMENT
 
This PURCHASE AND CONTRIBUTION AGREEMENT (this “Agreement”), dated as of April 15, 2019, is by and among: (a) The Beneficient

Company Group, L.P. (“Parent”); (b) Beneficient Company Holdings, L.P., a Delaware limited partnership (the “Partnership”); (c) AltiVerse Capital Markets,
L.L.C., a Delaware limited liability company (the “Company”); (d) Sabes AV Holdings, LLC, a Delaware limited liability company (“Sabes AV”); and (e) Jon
R. Sabes, Steven F. Sabes, Insurance Strategies Fund, LLC, a Delaware limited liability company, and SFS Holdings, LLC, a Nevada limited liability
company (collectively, the “Investors” and, together with Sabes AV, the “Sabes Parties”). The Partnership, the Company, the Sabes Parties and Parent are each
referred to herein as a “Party” and, collectively, as the “Parties.”

 
RECITALS

 
A. The Investors and the Sabes Trusts collectively own beneficially 3,952,155 shares of common stock (the “GWG Shares”) of GWG Holdings, Inc.,

a Delaware corporation (“GWG”).
 
B. The Company’s sole asset is certain NPC-A Unit Accounts in the Partnership.
 
C. (i) Immediately prior to the Closing, the Investors shall, and shall cause the Sabes Trusts to, contribute all GWG Shares to Sabes AV and (ii)

immediately thereafter, Sabes AV desires to (A) sell 2,500,000 of the GWG Shares to the Partnership in exchange for the Cash Purchase Price and (B)
contribute the remaining 1,452,155 of its GWG Shares to the Company in exchange for all of the Series A Preferred Units of the Company (the “Company
Interests”), in each case, on the terms and subject to the conditions set forth herein.

 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth herein,

and subject to the terms and conditions set forth herein, the Parties hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
For purposes of this Agreement:
 
“A&R Company LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of the Company, to be entered into by

Sabes AV and each of the current members of the Company, which agreement shall be consistent with the draft of such agreement presented to the Parties as
of the date hereof.

 
“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, controlled by, or under common control with, such other

Person as of the date on which, or at any time during the period for which, the determination of affiliation is being made. For purposes of this definition, the
term “control” (including the correlative meanings of the terms “controlled by” and “under common control with”), as used with respect to any Person, means
the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of such Person, whether through the ownership
of voting securities or by contract or otherwise. With respect to any natural Person, “Affiliate” will include such Person’s descendants, such Person’s
grandparents, any descendants of such Person’s grandparents, such Person’s spouse, domestic partner or any other individual sharing a residence with such
Person, the grandparents of such Person’s spouse, domestic partner or other individual, and any descendants of the grandparents of such Person’s spouse,
domestic partner or other individual (in each case, whether by blood, adoption or marriage). Without limiting the foregoing, in no event will GWG or any of
its subsidiaries be deemed Affiliates of any Party.

 

 



 

 
“Agreement” has the meaning set forth in the preamble.
 
“Amended Indenture Pledge Agreement” has the meaning set forth in Section 7.1(b).
 
“Business Day” means any day other than a Saturday, Sunday or a day on which the Federal Reserve Bank of New York is closed.
 
“Cash Purchase Price” has the meaning set forth in Section 2.1(a).
 
“Closing” has the meaning set forth in Section 2.2.
 
“Closing Date” has the meaning set forth in Section 2.2.
 
“Company” has the meaning set forth in the preamble.
 
“Company Interests” has the meaning set forth in the recitals.
 
“Company LLC Agreement” means the Limited Liability Company Agreement of the Company, as in effect as of the date of this Agreement.
 
“Director Nominees” means individuals to be identified by the Partnership in writing as promptly as practicable following the date of this Agreement

for appointment to the Board of Directors of GWG.
 
“Enforceability Exceptions” has the meaning set forth in Section 3.2.
 
“Governmental Authority” means any federal, national, supranational, foreign, state, provincial, local, county, municipal or other government, any

governmental, regulatory or administrative authority, agency, department, bureau, board, or any court, tribunal, judicial or arbitral body, or any non-
governmental agency, tribunal or entity that is vested by a governmental agency with applicable jurisdiction, including any securities exchange.

 
“GWG” has the meaning set forth in the recitals.
 
“GWG Shares” has the meaning set forth in the recitals.
 
“Indenture Pledge Agreement” means the Amended and Restated Pledge and Security Agreement by and among GWG Holdings, Inc., GWG Life,

LLC, Jon R. Sabes, Steven F. Sabes, and Bank of Utah, dated October 23, 2017.
 
“Investors” has the meaning set forth in the preamble.
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“Law” means any law, statute, code, ordinance, regulation or rule of any Governmental Authority.
 
“Liens” means any mortgage, servitude, easement, right of way, equitable interest, license, leasehold or other possessory interest, option, preference,

priority, right of first refusal, deed of trust, pledge, hypothecation, encumbrance or security interest.
 
“Loan and Security Agreement” means the Amended and Restated Loan and Security Agreement, by and among, GWG DLP Funding IV, LLC,

CLMG Corp. and LNV Corporation, dated as of September 27, 2017.
 
“LTIP” means the long term incentive plan to provide bonuses in the amounts and to the Persons set forth on Schedule 1.1, which such bonuses shall

be payable in accordance with the terms set forth in the form of GWG Performance Share Unit Agreement attached hereto.
 
“Parent” has the meaning set forth in the recitals.
 
“Parent Board” means the Board of Directors of the General Partner of Parent.
 
“Partnership” has the meaning set forth in the preamble.
 
“Party” and “Parties” have the meanings set forth in the preamble.
 
“Person” means any individual, sole proprietorship, partnership, corporation, limited liability company, joint venture, unincorporated society or

association, trust or other legal entity or Governmental Authority.
 
“Sabes AV” has the meaning set forth in the preamble.
 
“Sabes Options” means options to acquire shares of GWG common stock held by the Investors, all of which shall be forfeited effective as of the

Closing.
 
“Sabes Parties” has the meaning set forth in the preamble.
 
“Sabes Trusts” means Jon Sabes 1992 Trust No. 1, Jon Sabes 6.08.1992 Trust, Jon Sabes 1982 Trust, Jon Sabes 1976 Trust, Jackson Sabes 1995

Trust, Brooke Sabes 1995 Trust, Morgan Sabes 2012 Trust and Kristine Sabes 2000 Trust.
 
“SEC” means the U.S. Securities and Exchange Commission.
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ARTICLE II

PURCHASE AND CONTRIBUTION OF GWG SHARES
 
2.1 Purchase and Contribution of GWG Shares.

 
(a) Upon the terms and subject to the conditions of this Agreement, Sabes AV will sell, assign, convey, transfer and deliver to the

Partnership, and the Partnership will acquire from Sabes AV, free and clear of all Liens (other than the Amended Indenture Pledge Agreement), all of Sabes
AV’s right, title and interest in 2,500,000 of the GWG Shares in exchange for an aggregate amount in cash equal to $25,000,000 (the “Cash Purchase Price”).
The Partnership shall pay the Cash Purchase Price from cash on hand, operations and new debt and equity issuances or capital contributions, provided, that
such financing sources are not provided, directly or indirectly, by GWG or any of its pre-Closing subsidiaries. The Partnership shall pay or cause to be paid
the Cash Purchase Price to Sabes AV by wire transfer of immediately available funds in accordance with the wire instructions set forth on Exhibit A no later
than the date that is the six month anniversary of the Closing Date. In the event the Cash Purchase Price is not paid on or prior to the six month anniversary of
the Closing Date, interest on the outstanding amount shall accrue thereon at the rate of 2% per annum. In addition, upon any nonpayment of the Cash
Purchase Price on or prior to the six month anniversary of the Closing Date, the Partnership shall pay reasonable and documented out-of-pocket attorney’s
fees and other reasonable and documented out-of-pocket costs and expenses directly related to the collection of the Cash Purchase Price incurred and paid by
Sabes AV as of the first day following the six month anniversary of the Closing, whether or not suit is commenced.

 
(b) Upon the terms and subject to the conditions of this Agreement, Sabes AV will contribute to the Company, and the Company will

acquire from Sabes AV, free and clear of all Liens (other than the Amended Indenture Pledge Agreement), all of Sabes AV’s right, title and interest in
1,452,155 of the GWG Shares in exchange for the Company Interests.

 
2.2 Closing. Unless otherwise agreed by the Parties, the consummation of the transactions contemplated by this Agreement (the “Closing”) shall take

place by electronic exchange of documents at 10:00 a.m., Dallas, Texas time, on the third Business Day after the last of the conditions to Closing set forth in
Article VII have been satisfied or waived (other than those conditions which, by their nature, are to be satisfied on the Closing Date). The date on which the
Closing occurs is referred to as the “Closing Date.”

 
2.3 Closing Deliveries

 
(a) At or prior to the Closing, the Sabes Parties shall deliver or cause to be delivered, in form and substance reasonably acceptable to the

Company and the Partnership:
 
(i) evidence that the Investors and the Sabes Trust contributed the GWG Shares to Sabes AV, free and clear of all liens (other than

the Amended Indenture Pledge Agreement) such that immediately prior to the Closing, Sabes AV shall be the sole beneficial owner of the
GWG Shares;

 
(ii) to the Partnership, a certificate or certificates, if any exist, representing 2,500,000 of the GWG Shares, duly endorsed in blank

or accompanied by appropriate instruments of transfer duly endorsed in blank, or, if no such certificate or certificates exist, appropriate
instruments of transfer duly endorsed in blank, in proper form to transfer ownership of such GWG Shares to the Partnership on the books
and records of GWG, in each case free and clear of all Liens (other than the Amended Indenture Pledge Agreement);
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(iii) to the Company, a certificate or certificates, if any exist, representing 1,452,155 of the GWG Shares, duly endorsed in blank or

accompanied by appropriate instruments of transfer duly endorsed in blank, or, if no such certificate or certificates exist, appropriate
instruments of transfer duly endorsed in blank, in proper form to transfer ownership of such GWG Shares to the Partnership on the books
and records of GWG, in each case free and clear of all Liens (other than the Amended Indenture Pledge Agreement);

 
(iv) to each of the Company and the Partnership, a certificate of each of the Sabes Parties, dated the Closing Date, that each of the

conditions set forth in Sections 7.2(a), (b), (e) and (g) have been satisfied;
 
(v) to each of the Company and the Partnership, evidence of the resignations (which resignations will include a full waiver and

forfeit of any severance that may be payable by GWG or any of its subsidiaries in connection with such resignations or the transactions
contemplated by this Agreement) of each of Jon R. Sabes and Steven F. Sabes from any officer position held by such Person with GWG or
any of its subsidiaries, except, in the case of (A) Jon R. Sabes, as Chief Executive Officer of InsurTech Holdings, LLC and its direct
subsidiaries and (B) Steven F. Sabes, as Chief Operating Officer of Life Epigenetics, Inc.;

 
(vi) to the Partnership and the Company, a statement by Sabes AV certifying as to the non-foreign status of Sabes AV that complies

with Section 1445 of the U.S. Internal Revenue Code;
 
(vii) to the Company, the A&R Company LLC Agreement, duly executed by Sabes AV; and
 
(viii) evidence that the Stock Options have been forfeited without exercise.

 
(b) At or prior to the Closing, the Company shall deliver or cause to be delivered, in form and substance reasonably acceptable to the Sabes

Parties:
 
(i) evidence that the applicable Company Interests have been issued to Sabes AV on the books and records of the Company;
 
(ii) the A&R Company LLC Agreement, duly executed by the existing members of the Company; and
 
(iii) a certificate of the Company, dated the Closing Date, that, as to the Company, each of the conditions set forth in Section 7.3(a)

and (b) have been satisfied.
 
(c) At or prior to the Closing, the Partnership shall deliver or cause to be delivered, in form and substance reasonably acceptable to the

Sabes Parties, a certificate of the Partnership, dated the Closing Date, that, as to the Partnership, each of the conditions set forth in Section 7.3(a) and (b) have
been satisfied.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

The Company hereby represents and warrants to the Sabes Parties and the Partnership as follows:
 

3.1 Organization. The Company is duly organized, validly existing and in good standing under the Laws of the State of Delaware.
 
3.2 Authorization. The Company has full limited liability company power and authority to execute, deliver and perform its obligations under this

Agreement. This Agreement has been duly and validly executed and delivered by the Company and constitutes the legal, valid and binding obligation of the
Company, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, liquidation, fraudulent
conveyance and other similar laws and principles of equity affecting creditors’ rights and remedies generally (the “Enforceability Exceptions”).

 
3.3 No Conflict. The execution and delivery of this Agreement by the Company, and the consummation of the transactions contemplated hereby,

including the delivery by the Company of the Company Interests, will not violate any Law to which the Company is subject or any provision of the certificate
of formation of the Company, the Company LLC Agreement or any other agreement or understanding to which the Company is a party. The Company is not
required to give any notice to, make any filing with, or obtain any authorization, consent or approval of any Governmental Authority or any other Person in
connection with the consummation of the transactions contemplated by this Agreement.

 
3.4 Capitalization. The Company Interests, when issued at the Closing, will represent all of the Series A Preferred Units of the Company as of the

Closing. The Company Interests will have been duly authorized and validly issued as of the Closing. There are no outstanding or authorized options,
warrants, convertible securities, equity appreciation rights, redemption rights, repurchase rights, calls, commitments or other rights, agreements arrangements
or commitments of any character, contingent or otherwise, relating to the Company Interests.

 
3.5 Assets. As of immediately prior to the Closing, the Company’s sole asset shall be certain NPC-A Unit Accounts in the Partnership, which NPC-A

Unit Accounts represent as of Closing approximately 7.3% of the outstanding NPC-A Unit Accounts in the Partnership.
 
3.6 Actions and Claims. There are no civil, criminal or administrative actions, investigations, proceedings, suits, demands or claims filed or

conducted by or before any Governmental Authority, arbitrator or mediator pending or threatened against the Company. The Company is not subject to any
order, decision, ruling charge, writ, judgment, injunction, decree, stipulation, determination, award, assessment or binding agreement issued, promulgated or
entered by or with any governmental authority, court, arbitrator or mediator.
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3.7 No Additional Representations. Notwithstanding any other provision in this Agreement, the Company acknowledges that neither the Sabes

Parties, the Partnership nor any of its or their Affiliates makes, will make or has made to the Company any other express or implied representation or
warranty whatsoever, and the Company has not relied on any such information or any representation or warranty not set forth in Articles IV and V.

 
3.8 Brokers. The Company has not entered into any agreement or understanding with any Person which may result in the obligation of either the

Partnership or the Sabes Parties to pay any fees or commissions to any broker or finder or Person providing comparable or similar services as a result of the
execution and delivery of this Agreement or the consummation of the transactions contemplated herein.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP
 

The Partnership hereby represents and warrants to the Sabes Parties and the Company as follows:
 

4.1 Organization. The Partnership is duly organized, validly existing and in good standing under the Laws of the State of Delaware.
 
4.2 Authorization. Subject to obtaining the approval of the Parent Board, (a) the Partnership has full partnership power and authority to execute,

deliver and perform its obligations under this Agreement and (b) this Agreement has been duly and validly executed and delivered by the Partnership and
constitutes the legal, valid and binding obligation of the Partnership, enforceable in accordance with its terms, subject to the Enforceability Exceptions.

 
4.3 No Conflict. The execution and delivery of this Agreement by the Partnership, and the consummation of the transactions contemplated hereby

will not violate any Law to which the Partnership is subject or any provision of the certificate of formation, the Third Amended and Restated Limited
Partnership Agreement of the Partnership or any other agreement or understanding to which the Partnership is a party. The Partnership is not required to give
any notice to, make any filing with, or obtain any authorization, consent or approval of any Governmental Authority or any other Person in connection with
the consummation of the transactions contemplated by this Agreement.

 
4.4 Actions and Claims. There are no civil, criminal or administrative actions, investigations, proceedings, suits, demands or claims filed or

conducted by or before any Governmental Authority, arbitrator or mediator pending or threatened against the Partnership relating to the transactions
contemplated by this Agreement.

 
4.5 No Additional Representations. Notwithstanding any other provision in this Agreement, except for the representations and warranties expressly

set forth in Articles III and V, the Partnership acknowledges that none of the Company, the Sabes Parties or any of their respective Affiliates or
representatives makes, will make or has made to the Partnership or any other Person any express or implied representation or warranty whatsoever, and
specifically that none of the Company, the Sabes Parties or any of their respective Affiliates or representatives makes any representation or warranty with
respect to any projections or forecast delivered or made available to the Partnership or any of its Affiliates or representatives of future revenues, results of
operations (or any component thereof), cash flows or financial condition (or any component thereof) of the Company or GWG or any of their respective
subsidiaries, and the Partnership has not relied on any such information or any representation or warranty not set forth in Articles III and V.
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4.6 Sufficiency of Funds. The Partnership has sufficient cash on hand and other assets and financing sources to pay the Cash Purchase Price in

accordance with Section 2.1(a).
 
4.7 Independent Analysis. Each of Parent and the Partnership confirms that the Sabes Parties have made available to Parent and the Partnership the

opportunity to ask questions of each of the Sabes Parties, to access all materials, documents and other information that either Parent or the Partnership deems
necessary or advisable to evaluate the acquisition of the GWG Shares and the transactions contemplated hereby. Each of Parent and the Partnership has made
its own independent examination, investigation, analysis and other relevant evaluation of the GWG Shares and the transactions contemplated hereby,
including its own estimate of the value of the GWG Shares and has undertaken such due diligence as it deems adequate.

 
4.8 Brokers. The Partnership has not entered into any agreement or understanding with any Person which may result in the obligation of either the

Company or the Sabes Parties to pay any fees or commissions to any broker or finder or Person providing comparable or similar services as a result of the
execution and delivery of this Agreement or the consummation of the transactions contemplated herein.

 
ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE SABES PARTIES
 

The Sabes Parties hereby jointly and severally represent and warrant to the Company and the Partnership as follows:
 

5.1 Organization. Sabes AV is duly organized, validly existing and in good standing under the Laws of the State of Delaware.
 
5.2 Authorization. Each Sabes Party has all necessary power and authority to execute, deliver and perform its obligations under this Agreement. This

Agreement has been duly and validly executed and delivered by each Sabes Party and constitutes the legal, valid and binding obligation of such Sabes Party,
enforceable in accordance with its terms, subject to the Enforceability Exceptions.

 
5.3 No Conflict. The execution and delivery of this Agreement by the Sabes Parties, and the consummation of the transactions contemplated hereby,

including the contribution by the Investors of the GWG Shares to Sabes AV, and the subsequent transfer and contribution by Sabes AV of the GWG Shares,
will not violate any Law to which the Sabes Parties are subject, the organizational documents of Sabes AV or GWG or, except for the Indenture Pledge
Agreement, any agreement or understanding to which the Sabes Parties, GWG or any of its or their subsidiaries is a party. To the knowledge of the Sabes
Parties, neither the Sabes Parties nor GWG nor any of its or their subsidiaries is required to give any notice to, make any filing with, or obtain any
authorization, consent or approval of any Governmental Authority or other Person in connection with the consummation of the transactions contemplated by
this Agreement.
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5.4 Ownership of GWG Shares. As of the date of this Agreement, there are (a) 32,975,411 shares of GWG common stock issued and outstanding, (b)

2,139,586 shares of preferred stock of GWG, and (c) options exercisable into 1,372,451 shares of GWG common stock. Each of the GWG Shares have been
duly authorized, validly issued and non-accessible, and are owned beneficially by the Investors and the Sabes Trusts as set forth in Schedule 5.4(a), free and
clear of any Liens (other than the Indenture Pledge Agreement or transfer restrictions imposed by securities Laws) and are fully paid and nonassessable and
are not subject to any future capital calls, and as of immediately prior to the Closing, all of the GWG Shares shall be owned beneficially by Sabes AV, free
and clear of any Liens (other than the Indenture Pledge Agreement or transfer restrictions imposed by securities Laws). There are no outstanding or
authorized options, warrants, convertible securities, equity appreciation rights, redemption rights, repurchase rights, calls, commitments or other rights,
agreements, arrangements or commitments of any character, contingent or otherwise, relating to the GWG Shares, including any right, agreement or
understanding that could require any Sabes Party or, after the Closing, the Company or the Partnership, to sell or transfer the GWG Shares. No third party has
any rights pursuant to any stockholder agreements, voting trusts, proxies or other agreements with respect to the purchase, sale or voting of the GWG Shares.
Except for the Stock Options set forth on Schedule 5.4(b), all of which will be forfeited without exercise effective as of the Closing, the GWG Shares
represent all of the equity securities of GWG held by any of the Sabes Parties or the Sabes Trusts or any of their respective Affiliates.

 
5.5 Actions and Claims. There are no civil, criminal or administrative actions, investigations, proceedings, suits, demands or claims filed or

conducted by or before any Governmental Authority, court, arbitrator or mediator pending or threatened against any Sabes Party relating to the transactions
contemplated by this Agreement or otherwise related to any Sabes Parties’ ownership of the GWG Shares.

 
5.6 Investment Intent. Each Sabes Party is acquiring, directly or indirectly, the Company Interests for investment purposes only and not with a view

toward, or for sale in connection with, any distribution of such shares in violation of Laws. Each Sabes Party agrees that it does not, directly or indirectly,
intend to sell, transfer, offer for sale, pledge, hypothecate or otherwise dispose of any equity securities of the Company in violation of any Laws. Each Sabes
Party is an “accredited investor” (as defined under Regulation D promulgated under the Securities Act of 1933).

 
5.7 No Additional Representations. Notwithstanding any other provision in this Agreement, except for the representations and warranties expressly

set forth in Articles III and IV, each Sabes Party acknowledges that none of the Company, the Partnership or any of their respective Affiliates or
representatives makes, will make or has made to any Sabes Party or any other Person any express or implied representation or warranty whatsoever, and
specifically that none of the Company, the Partnership or any of their respective Affiliates or representatives makes any representation or warranty with
respect to any projections or forecast delivered or made available to any Sabes Party or any of its Affiliates or representatives of future revenues, results of
operations (or any component thereof), cash flows or financial condition (or any component thereof) of the Company, the Partnership or any of their
respective subsidiaries, and no Sabes Party has relied on any such information or any representation or warranty not set forth in Articles III and IV.
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5.8 Independent Analysis. Each Sabes Party confirms that the Company and the Partnership have made available to such Sabes Party the opportunity

to ask questions of each of the Company and the Partnership, to access all materials, documents and other information that any Sabes Party deems necessary
or advisable to evaluate the acquisition of the Company Interests and the transactions contemplated hereby. Each Sabes Party has made its own independent
examination, investigation, analysis and other relevant evaluation of the Company Interests and the transactions contemplated hereby, including its own
estimate of the value of the Company Interests and has undertaken such due diligence as it deems adequate.

 
5.9 Brokers. No Sabes Party has entered into any agreement or understanding with any Person which may result in the obligation of either the

Company or the Partnership to pay any fees or commissions to any broker or finder or Person providing comparable or similar services as a result of the
execution and delivery of this Agreement or the consummation of the transactions contemplated herein.

 
ARTICLE VI

COVENANTS
 
6.1 Interim Operating Covenants.

 
(a) From the date hereof until the Closing, except as expressly contemplated by this Agreement, without the prior written consent of the

Company and the Partnership, the Sabes Parties shall not, and shall cause its Affiliates not to, directly or indirectly:
 
(i) acquire beneficial ownership of any securities of GWG;
 
(ii) transfer, sell, assign, distribute, exchange, pledge, hypothecate, mortgage, encumber or otherwise dispose of or engage in or

enter into any hedging transactions with respect to, any of the GWG Shares;
 
(iii) amend the Indenture Pledge Agreement (except solely to substitute, upon the Closing, the Company and the Partnership for

Jon R. Sabes and Steven F. Sabes);
 
(iv) vote to amend the organizational documents of GWG or any of its subsidiaries;
 
(v) enter into any contract, agreement or understanding with GWG or any of its subsidiaries, including any amendment or

modification of any compensation arrangement between any Sabes Party and GWG or any of its subsidiaries; or
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(vi) authorize any of, or commit, resolve, propose or agree in writing or otherwise to take any of, the foregoing actions.

 
(b) From the date hereof until the Closing, without the prior written consent of the Sabes Parties or as contemplated by this Agreement, the

Company shall not, directly or indirectly:
 
(i) transfer, sell, assign, distribute, exchange, pledge, hypothecate, mortgage, encumber or otherwise dispose of or engage in or

enter into any hedging transactions with respect to, any of the Company Interests;
 
(ii) acquire or dispose of any asset;
 
(iii) amend the Company LLC Agreement; or
 
(iv) authorize any of, or commit, resolve, propose or agree in writing or otherwise to take any of, the foregoing actions.

 
6.2 Further Actions. The Parties (a) shall each execute and deliver, or shall cause to be executed and delivered, such documents and other

instruments and shall take, or shall cause to be taken, such further action as may be reasonably necessary to carry out the provisions of this Agreement and
give effect to the transactions contemplated by this Agreement, subject, in the case of the Company and Parent to the approval of the Parent Board of this
Agreement, and (b) shall refrain from taking any actions that could reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

 
6.3 Public Announcements. The Parties agree that the initial press release(s) to be issued with respect to the execution of this Agreement shall be in a

form mutually agreed to by the Parties and GWG. Thereafter, except as required by applicable law or regulation, a request by a Governmental Authority or an
obligation pursuant to any listing agreement with or rules of any securities exchange, each of the Parties agrees not to, and each will use commercially
reasonable efforts to cause GWG not to, make any public release, announcement, press conference or other public statements concerning this Agreement or
the transactions contemplated hereby (or that could reasonably be expected to relate to this Agreement or the transactions contemplated hereby) to be issued,
held or made by such Person or its Affiliates without prior consultation with and the prior consent of the other Parties and GWG, except as may be required
by applicable Law, in which case the Person required to make the release or announcement will use its commercially reasonable efforts to allow the other
Parties and GWG reasonable time to comment on such release or announcement in advance of such issuance, and the relevant Person will consider such
comments in good faith.

 
6.4 Release. Effective as of the Closing:

 
(a) Each Sabes Party hereby irrevocably waives, releases and discharges, and shall cause its respective Affiliates not to assert, to the fullest

extent permitted by applicable Law, any claims, or take or bring any actions, against GWG, Parent, the Partnership, the Company or any other Person, and
each of their respective directors, officers, employees, members or managers, in relation to any and all losses and other obligations of whatever kind or nature,
in law, equity or otherwise, arising from, connected or related to, caused by or based on any facts, conduct, activities, agreements, transactions, events or
occurrences known or unknown, of any type that existed, occurred, happened, arose or transpired from the beginning of time through the Closing Date related
to this Agreement or any of the transactions contemplated by this Agreement; provided, however, nothing in this Section 6.4 shall affect any rights or
obligations under this Agreement, including any rights the Sabes Parties may have to obtain the Cash Purchase Price.
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(b) Each of Parent, the Partnership and the Company hereby irrevocably waives, releases and discharges, and shall cause its respective

Affiliates not to assert, to the fullest extent permitted by applicable Law, any claims, or take or bring any actions, against any Sabes Party or any other Person,
and each of their respective directors, officers, employees, members or managers, in relation to any and all losses and other obligations of whatever kind or
nature, in law, equity or otherwise, arising from, connected or related to, caused by or based on any facts, conduct, activities, agreements, transactions, events
or occurrences known or unknown, of any type that existed, occurred, happened, arose or transpired from the beginning of time through the Closing Date
related to this Agreement or any of the transactions contemplated by this Agreement; provided, however, nothing in this Section 6.4 shall affect any rights or
obligations under this Agreement.

 
6.5 Loan Agreement. Sabes AV and Parent, or a subsidiary of Parent, will deliver or cause to be delivered, in form and substance reasonably

acceptable to each such party, a tax loan agreement, dated as of the Closing Date, pursuant to which Parent (or one of its subsidiaries) shall provide Sabes AV
a loan in respect of any taxes to the extent directly and solely payable in connection with the transfer of the Company Interests pursuant to Section 2.1(b),
which such loans shall be made when and if such taxes are due in an amount equal to the actual net tax due, taking into account all deductions available to
Sabes AV.

 
6.6 Preparation and Dissemination of Proxy Materials. As soon as possible following the date of this Agreement, each of the Partnership and the

Company shall use its commercially reasonable efforts to deliver to GWG the information required for GWG to file with the SEC the notices required under
and pursuant to Rule 14f-1 of the rules and regulations promulgated under Exchange Act of 1934 with respect to the appointment of the Director Nominees to
the Board of Directors of GWG as contemplated by the transactions herein.

 
6.7 GWG Matters. Following the Closing, to the extent not otherwise completed prior to the Closing, and subject to the exercise by each of the

Board of Directors of GWG and the Parent Board of its fiduciary duties, each Party shall use its commercially reasonable efforts to effect, or cause GWG to
effect, the transactions contemplated by Exhibit B, including promptly executing, acknowledging and delivering, or causing to be executed, acknowledged
and delivered, any assurances or documents or instruments, or taking, or causing to be taken, all such further or other action, as reasonably requested by any
other Party to consummate such transactions. Prior to the Closing, GWG shall (a) wire the full expense of a 6 year extended reporting period for all directors
and officers policies currently carried to Todd Associates, Inc. and (b) have received written confirmation from Todd Associates, Inc. that coverage has been
confirmed bound by all carriers.
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6.8 Other Matters. Following the Closing: (a) none of the Parties shall waive compliance with or amend any of the terms of the GWG Performance

Share Unit Agreements entered into pursuant to the LTIP in the form attached hereto with the individuals and for the amounts set forth on Schedule 1.1; and
(b) subject to the exercise by each of the Board of Directors of GWG and the Parent Board of its respective fiduciary duties (i) Parent and the Partnership
shall use their commercially reasonable efforts to provide that GWG file with the SEC all annual reports on Form 10-K and quarterly reports on Form 10-Q,
in each case related to periods ended prior to the Closing, and all current reports on Form 8-K, as soon as reasonably practicable and (ii) Parent and the
Partnership shall use their commercially reasonable efforts to cause GWG to file a post-effective amendment to the registration statement filed with the SEC
on Form S-1 on August 31, 2017, as soon as reasonably practicable after such Form 10-K is filed, to update the information therein and to have the new
directors of GWG execute such amendment.

 
ARTICLE VII

CONDITIONS TO THE CLOSING
 
7.1 Conditions to Obligations of the Parties. The obligation of the Parties to effect the Closing shall be subject to the following conditions except to

the extent waived in writing by each of the Parties:
 
(a) No Law shall have been enacted or promulgated by any Governmental Authority which prohibits the consummation of the transactions

contemplated by this Agreement, and there shall be no order or other injunction of a court of competent jurisdiction in effect preventing the consummation of
the transactions contemplated by this Agreement.

 
(b) The Indenture Pledge Agreement shall have been amended solely to substitute the Company and the Partnership in lieu of Jon R. Sabes

and Steven F. Sabes and no other provision of the Indenture Pledge Agreement shall have been amended in any manner adverse to any Grantor (as defined in
the Indenture Pledge Agreement) (as such Indenture Pledge Agreement is amended and restated, the “Amended Indenture Pledge Agreement”).

 
(c) The transactions contemplated by this Agreement shall have been approved by the Board of Directors of GWG and the Parent Board.

 
7.2 Conditions to Obligations of the Company and the Partnership. In addition to the conditions set forth in Section 7.1, the obligation of each of the

Company and the Partnership to effect the Closing shall be subject to the following conditions except to the extent waived in writing by each of the Company
and the Partnership:

 
(a) The Sabes Parties shall have duly performed and complied in all material respects with all agreements, covenants and conditions

required by this Agreement to be performed or complied with by them prior to or on the Closing Date.
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(b) The representations and warranties set forth in Article V shall be true and correct as of the date of this Agreement and as of the Closing

Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date,
which shall be true and correct in all respects as of that specified date).

 
(c) At or prior to the Closing, the Sabes Parties shall have delivered or caused to be delivered the deliveries set forth in Section 2.3(a).
 
(d) (i) The bylaws of GWG shall be amended to provide for up to 13 directors, (ii) at least 10 days prior to the Closing Date, GWG shall

have disseminated and filed with the SEC the notices required by and pursuant to Rule 14f-1 of the rules and regulations promulgated under the Securities
Exchange Act of 1934 with respect to the appointment of the Director Nominees, (iii) effective as of the Closing, each of the members of the Board of
Directors of GWG shall have resigned and (iv) effective as of the Closing, the Director Nominees shall have been appointed as members of the Board of
Directors of GWG (and assigned the class designated by the Partnership) such that the Board of Directors of GWG shall be comprised solely of the Director
Nominees.

 
(e) Since the date of this Agreement, unless otherwise agreed to in writing, neither GWG nor any of its subsidiaries shall have:

 
(i) amended any of its organizational documents (other than as contemplated by Section 7.2(d)(i));
 
(ii) directly or indirectly acquired or agreed to acquire in any transaction (including by merger, consolidation or acquisition of

stock or assets) the equity interest in any Person or division or business of any Person or the properties or assets of any Person, other than
acquiring insurance policies in the ordinary course of GWG’s business;

 
(iii) declared, set aside, made or paid any dividend or other distribution, whether payable in cash, stock, property or otherwise, in

respect of the equity securities of GWG or any of its subsidiaries, other than dividends (A) by any direct or indirect subsidiary of GWG only
to GWG or any wholly owned subsidiary of GWG in the ordinary course of business consistent with past practice or (B) to its Redeemable
Preferred Stock that GWG started offering in October 2015 or to its Series 2 Redeemable Preferred Stock that GWG started offering on
February 14, 2017; in each case, to the extent required pursuant to the applicable certificate of designations as in effect as of the date of this
Agreement;

 
(iv) sold, pledged, disposed of, transferred, abandoned, allowed to lapse or expired, leased, licensed, mortgaged or otherwise

encumbered or subjected to any Lien (including pursuant to a sale-leaseback transaction or an asset securitization transaction), any
properties, rights or assets of GWG or any of its subsidiaries, other than to (A) Bank of Utah (in its capacity as trustee under the Amended
Indenture Pledge Agreement) or (B) LNV Corporation (as lender under the Loan and Security Agreement), in each case, to the extent
required pursuant to the Amended Indenture Pledge Agreement or the Loan and Security Agreement, as applicable as in effect as of the date
of this Agreement;
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(v) (A) issued, delivered, sold, granted, disposed of, pledged or otherwise encumbered any shares of capital stock of any class or

any other ownership interest of GWG or any of its subsidiaries, or any rights, warrants, options, calls, commitments or any other
agreements of any character to purchase or acquire such securities, or any securities or rights convertible into, exchangeable or exercisable
for, or evidencing the right to subscribe for, any such securities, other than any issuances solely upon the exercise or settlement of
outstanding equity awards issued under compensation plans that are outstanding on the date of this Agreement in accordance with their
terms as of the date of this Agreement, (B) adjusted, split, combined, subdivided or reclassified any securities of GWG, or (C) entered into
any contract, agreement or understanding with respect to the sale, voting, registration or repurchase of securities of GWG or any of its
subsidiaries;

 
(vi) (A) increased in any manner the compensation of any of its directors or officers or entered into, established, amended or

terminated, or increased any compensation or benefits under, any employment, consulting, compensation or benefit plan, policy, agreement,
trust, fund or arrangement with, for or in respect of, any director or officer, other than retention, severance or employment agreements with
management or other employees of GWG as approved by each of the Compensation Committee of the Board of Directors of GWG and the
Partnership, (B) paid any severance or other bonus to Jon R. Sabes or Steven F. Sabes in connection with the resignation by such individuals
from their positions with GWG or the consummation of the transactions contemplated by this Agreement or (C) deemed the transactions
contemplated by this Agreement to be a Sale Transaction (as that term is defined in GWG’s 2013 Equity Incentive Plan);

 
(vii) amended any contract, agreement or understanding required to be filed by GWG as a “material contract” pursuant to Item

601(b)(10) of Regulation S-K under the Securities Act of 1933 or entered into any contract, agreement or understanding that would be
required to be filed by GWG as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act of 1933; or

 
(viii) failed to file any forms, reports, schedules, registration statements, definitive proxy statements and other documents

(including all exhibits) required to be filed by GWG with the SEC, other than the Annual Report on Form 10-K for the year ended
December 31, 2018, an amendment to the Current Report on Form 8-K filed on January 4, 2019 or any other document solely due to the
failure of Parent or the Partnership to provide required information to GWG on a timely basis (which may not be timely delivered).
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(f) The Stockholder’s Agreement, dated as of December 27, 2018, by and among GWG and the Exchange Trusts signatories thereto, shall

have been terminated and each of such Exchange Trusts shall have executed and delivered to GWG, the Company and the Partnership a release of any claims
any of them may have against GWG, the Company, the Partnership or any other Person in connection with the transactions contemplated hereby, including
the transactions contemplated by Exhibit B.

 
(g) GWG shall have (i) at least $145,000,000 in cash, which cash shall not be subject to any restrictions other than as provided in the

Amended Indenture Pledge Agreement, the Loan and Security Agreement or in the Prospectuses filed with the SEC prior to the date of this Agreement with
respect to GWG’s L Bonds or (ii) (A) at least $140,000,000 in cash, which cash shall not be subject to any restrictions other than as provided in the Amended
Indenture Pledge Agreement, the Loan and Security Agreement or in the Prospectuses filed with the SEC prior to the date of this Agreement with respect to
GWG’s L Bonds and (B) at least $5,000,000 in restricted cash.

 
7.3 Conditions to Obligations of the Sabes Parties. In addition to the conditions set forth in Section 7.1, the obligation of each of the Sabes Parties to

effect the Closing shall be subject to the following conditions except to the extent waived in writing by the Sabes Parties:
 
(a) The Company and the Partnership shall have duly performed and complied in all material respects with all agreements, covenants and

conditions required by this Agreement to be performed or complied with by them prior to or on the Closing Date.
 
(b) The representations and warranties set forth in Articles III and IV shall be true and correct as of the date of this Agreement and as of the

Closing Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a
specified date, which shall be true and correct in all respects as of that specified date).

 
(c) At or prior to the Closing, the Company shall have delivered or caused to be delivered the deliveries set forth in Section 2.3(b).
 
(d) At or prior to the Closing, the Partnership shall have delivered or caused to be delivered the deliveries set forth in Section 2.3(c).

 
ARTICLE VIII

TERMINATION
 
8.1 Termination of Agreement. This Agreement may be terminated at any time prior to the Closing Date as follows:

 
(a) by mutual written consent of the Parties;
 
(b) by the Company, the Partnership or the Investors upon written notice to the other Parties if the Closing shall not have occurred on or

before (i) April 29, 2019 (or, in the event at such time there is an order of a Governmental Authority restraining, enjoining or otherwise prohibiting the
Closing, May 15, 2018) and (ii) the failure of the Closing to occur is not caused by a breach of this Agreement by (A) any Sabes Party, if the Party seeking to
terminate this Agreement pursuant to this Section 8.1(b) is an Investor or (B) the Partnership or the Company if either such Party is the Party seeking to
terminate this Agreement pursuant to this Section 8.1(b);
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(c) by the Company, the Partnership or the Investors, upon written notice to the other Parties, if any court of competent jurisdiction or other

competent Governmental Authority shall have issued a final and non-appealable Law, decree or injunction or taken any other action permanently restraining,
enjoining or otherwise prohibiting the transactions contemplated by this Agreement;

 
(d) by the Company or the Partnership upon written notice to the Sabes Parties, if there shall have been a material breach of any of the

representations, warranties, agreements or covenants set forth in this Agreement on the part of any Sabes Party which has rendered the satisfaction of any
conditions set forth in Sections 7.1 or 7.2 incapable of fulfillment, such violation or breach has neither been waived by the Company and the Partnership nor
cured by the applicable Sabes Party, within 30 days of the Sabes Parties’ receipt of written notice of such breach from the Company or the Partnership, as
applicable; provided that the right to terminate this Agreement under this Section 8.1(d) shall not be available to the Company or the Partnership if such Party
is then in material breach of any representation, warranty, covenant or other agreement contained herein; or

 
(e) by the Investors upon written notice to the Company and the Partnership, if there shall have been a material breach of any of the

representations, warranties, agreements or covenants set forth in this Agreement on the part of the Company or the Partnership which has rendered the
satisfaction of any conditions set forth in Section 7.1 or 7.3 incapable of fulfillment, such violation or breach has neither been waived by the Investors nor
cured by the Company or the Partnership, as applicable, within 30 days of the Company’s or the Partnership’s, as applicable, receipt of written notice of such
breach from the Investors; provided that the right to terminate this Agreement under this Section 8.1(e) shall not be available to the Investors if any Sabes
Party is then in material breach of any representation, warranty, covenant or other agreement contained herein.

 
8.2 Effect of Termination. In the event of termination of this Agreement by a Party pursuant to Section 8.1 hereof, written notice thereof shall

forthwith be given by the terminating Party to the other Parties, and this Agreement shall thereupon terminate and become void and have no effect, without
any liability or obligation on the part of any Party or its respective directors, officers, employees, owners, agents or Affiliates, and the transactions shall be
abandoned without further action by the Parties, except that (a) the provisions of this Section 8.2 and Article VIII shall survive the termination of this
Agreement and (b) nothing herein shall relieve any Party from liability for any intentional breach of any provision thereof.
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ARTICLE IX

MISCELLANEOUS
 
9.1 Expenses. Unless otherwise expressly set forth herein, all costs and expenses (including all legal, accounting, broker, finder or investment banker

fees) incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such cost or expense.
 
9.2 Successors and Assigns; Third-Party Beneficiaries. This Agreement is binding upon and inures to the benefit of the Parties and their respective

successors and permitted assigns. No Party may assign any of such Party’s rights or delegate any of such Party’s obligations under this Agreement to any
Person without the prior written consents of the other Parties to this Agreement, and any purported assignment or delegation without such prior written
consents will be void and of no effect. Except as expressly contemplated herein, each Party intends that this Agreement does not benefit or create any right or
cause of action in or on behalf of any Person other than the Parties, and, solely with respect to Section 2.1(a), Section 4.7, Section 6.8 and Section 8.1(b)
GWG. Furthermore, each Party acknowledges and agrees that this Agreement does not bind or create any obligations on GWG or its Board of Directors.

 
9.3 Notices. Except as otherwise specifically set forth in this Agreement, all notices and communications hereunder will be deemed to have been

duly given and made on (a) the date such notice is served by personal delivery upon the Party for whom it is intended, (b) the date sent if delivered by email
so long as such notice and communication is furnished to a nationally recognized overnight courier for next Business Day delivery, (c) three Business Days
after mailing if sent by certified or registered mail, return receipt requested, or (d) one Business Day after being furnished to a nationally recognized overnight
courier for next Business Day delivery, in each case to the Person at the applicable address or email address set forth below:

 
If to Parent or the Partnership:

 
c/o The Beneficient Company Group, L.P.
325 N. St. Paul Street, Suite 4850
Dallas, TX 75201
Attention: General Counsel
Email: jessica.magee@beneficient.com
 
with a copy to (which will not constitute notice):
 
Jones Day
2727 North Harwood Street
Dallas, TX 75201
Attention: Alain Dermarkar
Email: adermarkar@jonesday.com

 
If to the Company:

 
c/o Beneficient Holdings, Inc.
325 North Saint Paul, Suite 4850
Dallas, Texas 75201
Attention: Jeff Hinkle & Brad Heppner
Email: jeff.hinkle@beneficient.com and brad.heppner@beneficient.com
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c/o Hicks Holdings Operating, LLC
2200 Ross Avenue, 50th Floor
Dallas, Texas 75201
Attention: Thomas O. Hicks
Email: thicks@hicksholdings.com
 
c/o MHT Financial, LLC
2021 McKinney Ave., Suite 1950
Dallas, Texas 75201
Attention: Shawn Terry
Email: sterry@mhtpartners.com
 
with a copy to (which will not constitute notice):
 
Wick Phillips
3131 McKinney Ave #100
Dallas, TX 75204
Attention: Rob Schroeder
Email: rob.schroeder@wickphillips.com

 
If to any Sabes Party:

 
Sabes AV Holdings, LLC
220 South Sixth Street, Suite 1200
Minneapolis, MN 55402
Attention: Jon R. Sabes
Email: jsabes@lifeegx.com
 
with copies to (which will not constitute notice):
 
Cozen O’Connor
33 South 6th Street, Suite 3800
Minneapolis, MN 55402
Attention: Christopher Bellini
Email: cbellini@cozen.com
 
and
 
McGuireWoods LLP
1251 Avenue of the Americas, 20th Floor
New York, NY 10020
Attention: Stephen Older
Email: solder@mcguirewoods.com

 
Any Party may change the address, email address or the Persons to whom notices or copies hereunder will be directed by providing written notice to the other
Parties of such change in accordance with this Section 9.3.

 

19



 

 
9.4 Complete Agreement. This Agreement and the Exhibits attached hereto and the other documents delivered and contemplated to be delivered by

the Parties in connection herewith contain the complete agreement between the Parties with respect to the transactions contemplated hereby and thereby and
supersede all prior agreements and understandings (whether written or oral) between the Parties with respect thereto.

 
9.5 Amendment. This Agreement may be amended or modified only by an instrument in writing duly executed by the Parties hereto; provided,

however, that no amendment may be made that alters the terms, substance or meaning of the agreements, rights, liabilities or covenants contained in this
Agreement in any material respect without the approval of the affected Party and Section 2.1(a), Section 4.7, Section 6.8 and Section 8.1(b) cannot be
amended nor can compliance with such sections be waived without the prior written consent of GWG.

 
9.6 Waiver. At any time, the Parties may (a) extend the time for the performance of any of the obligations or other acts of the Parties, (b) waive any

inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto or (c) waive compliance with any of the
covenants, agreements or conditions contained herein, to the extent permitted by applicable Law. Any agreement to any such extension or waiver will be valid
only if set forth in a writing signed by the applicable Party making the waiver. No waiver of any provision hereunder or any breach or default thereof will
extend to or affect in any way any other provision or prior or subsequent breach or default.

 
9.7 Governing Law; Consent to Jurisdiction. This Agreement is to be governed by, and construed and enforced in accordance with, the internal laws

of the State of Delaware, without regard to its rules of conflict of laws. Each of the Parties irrevocably submits to the exclusive jurisdiction of the Delaware
Court of Chancery in New Castle County, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such action, the
United States District Court for the District of Delaware. A final judgment in any such action shall be conclusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by Law. To the extent that service of process by mail is permitted by applicable Law, each Party
irrevocably consents to the service of process in any such action in such courts by the mailing of such process by registered or certified mail, postage prepaid,
at its address for notices provided for in this Agreement. Each Party irrevocably agrees not to assert (a) any objection which it may ever have to the laying of
venue of any such action in the Delaware Court of Chancery in New Castle County, or in the event (but only in the event) that such court does not have
subject matter jurisdiction over such action, the United States District Court for the District of Delaware and (b) any claim that any such action brought in any
such court has been brought in an inconvenient forum.

 
9.8 Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH OF THE

PARTIES HEREBY WAIVES, AND AGREES TO CAUSE EACH OF HIS, HER OR ITS AFFILIATES TO WAIVE, AND COVENANTS THAT
NEITHER IT NOR ANY OF HIS, HER OR ITS AFFILIATES WILL ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY
RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE
SUBJECT MATTER HEREOF, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. EACH PARTY ACKNOWLEDGES THAT
SUCH PARTY HAS BEEN INFORMED BY THE OTHER PARTIES THAT THIS SECTION 9.8 CONSTITUTES A MATERIAL INDUCEMENT UPON
WHICH THE PARTIES ARE RELYING AND WILL RELY IN ENTERING INTO THIS AGREEMENT AND ANY OTHER AGREEMENTS RELATING
HERETO OR CONTEMPLATED HEREBY. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 9.8 WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE WAIVER OF THE RIGHT TO TRIAL BY JURY.
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9.9 Severability. Any term or provision of this Agreement that is found to be invalid or unenforceable in any jurisdiction will, as to that jurisdiction,

be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is found to be so broad as to be unenforceable, the provision will be interpreted to be only so broad as is enforceable.

 
9.10 Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original but all of which will

constitute but one instrument. This Agreement is effective upon delivery of one executed counterpart from each Party to the other Parties. The signatures of
all of the Parties need not appear on the same counterpart. The delivery of signed counterparts by email which includes a copy of the sending party’s
signature(s) (including by “.pdf” format) is as effective as signing and delivering the counterpart in person.

 
9.11 Enforcement of Agreement. Each Party’s obligation under this Agreement is unique. The Parties acknowledge that money damages would not

be an adequate remedy at law if any Party fails to perform in any material respect any of its obligations hereunder and accordingly agree that each Party, in
addition to any other remedy to which it may be entitled under this Agreement, at law or in equity, shall be entitled to seek an injunction or similar equitable
relief restraining such Party from committing or continuing any such breach or threatened breach or to seek to compel specific performance of the obligations
of any other Party under this Agreement, without the posting of any bond, in accordance with the terms and conditions of this Agreement in any court of the
United States or any State thereof having jurisdiction, and if any action should be brought in equity to enforce any of the provisions of this Agreement, none
of the Parties shall raise the defense that there is an adequate remedy at law. No remedy shall be exclusive of any other remedy, and all available remedies
shall be cumulative.

 
9.12 Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. If an ambiguity or question of intent or

interpretation arises, then this Agreement will be construed as drafted jointly by the Parties and no presumption or burden of proof will arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. Unless otherwise indicated to the contrary herein by the context
or use thereof: (a) any reference or citation in this Agreement to any contract or any federal, state, local or foreign statutes, regulations or other Laws or
statutory or regulatory provision shall, when the context requires, be deemed references or citations to such contracts, statutes, regulations, other Laws or
provisions, as amended, modified and supplemented from time to time (and, in the case of a statute, regulation or other Law, to (i) any successor provision
and (ii) all rules and regulations promulgated thereunder); (b) all references to the preamble, recitals, Sections, Articles or Exhibits are to the preamble,
recitals, Sections, Articles or Exhibits of or to this Agreement; (c) the words “herein”, “hereto”, “hereof”, “hereunder” and words of similar import refer to
this Agreement as a whole and not to any particular section or paragraph hereof; (d) masculine gender will also include the feminine and neutral genders and
vice versa; (e) words importing the singular will also include the plural, and vice versa; (f) the words “include”, “including” and “or” mean without limitation
by reason of enumeration; (g) all references to “$” or dollar amounts are to lawful currency of the United States of America; (h) the terms “delivered” or
“made available” or similar phrases when used in this Agreement will mean that such documents or other information has been physically or electronically
delivered to the relevant parties, including via a virtual data room; and (i) time periods within or following which any payment is to be made or any act is to
be done will be calculated by excluding the day on which the time period commences and including the day on which the time period ends and by extending
the period to the next Business Day following if the last day of the time period is not a Business Day.

 
[Remainder of Page is Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have executed this Agreement, or have caused this Agreement to be executed, as of the day and year first

above written.
 

 COMPANY:
  
 ALTIVERSE CAPITAL MARKETS, L.L.C.
  
 By: HEP Partners, LLC, its manager
  
 By:                      
 Name:
 Title:  
  
 PARTNERSHIP:
  
 BENEFICIENT COMPANY HOLDINGS, L.P.
  
 By: THE BENEFICIENT COMPANY GROUP, L.P.,

its general partner
  
 By: Beneficient Management, L.L.C.,

its general partner
  
 By:  
 Name:
 Title:  
 

 



 

 
  
 PARENT:
  
 THE BENEFICIENT COMPANY GROUP, L.P.
  
 By: Beneficient Management, L.L.C.,

its general partner
  
 By:                         
 Name:
 Title:   
  
 SABES AV:
  
 SABES AV HOLDINGS, LLC
  
 By:  
 Name:
 Title:
  
 INVESTORS
  
  
 Jon R. Sabes
  
  
 Steven F. Sabes
  
 INSURANCE STRATEGIES FUND, LLC
  
 By:  
 Name:
 Title:
  
 SFS HOLDINGS, LLC
  
 By:  
 Name:
 Title:

 

 



 

 
EXHIBIT A

 
Sabes AV Wire Instructions

 
Name Wire Instructions

Sabes AV Holdings, LLC [●]
 

 



 

 
EXHIBIT B

 
Post-Closing Transactions

 
Subject to the exercise by each of the Board of Directors of GWG and the Board of Directors of the general partner of Parent of its fiduciary duties:

 
1. Parent Board Powers. Following the Closing, Parent shall seek to negotiate and enter into an agreement with GWG pursuant to which GWG will

have the authority to appoint a majority of the Board of Directors of the general partner of Parent upon terms and conditions as may be determined
appropriate to ensure compliance with all regulatory and reporting requirements. Pursuant to such agreement, a financial consolidation of Parent and
its subsidiaries and GWG is expected.

 
2. Joint Venture Agreement with GWG. Following the Closing, Parent shall seek to negotiate and enter into a mutually acceptable joint-venture

agreement with GWG pursuant to which:
 
(a) GWG will offer and distribute Parent’s and its subsidiaries’ liquidity products and services;
 
(b) GWG and Parent will cooperate to build a larger diversified portfolio of alternative asset investment product portfolios;
 
(c) GWG will rebrand to expand its offerings of providing individual investors liquidity from their illiquid alternative investment holdings, and

obtain yield from a diversified portfolio of institutionally managed alternative investment holdings; and
 
(d) GWG will cause its respective organizations to provide services in support of the businesses of both GWG and Parent.

 
3. InsurTech Holdings. To the extent not otherwise undertaken prior to the Closing, and subject to receipt of required third-party approvals or the

making of any required notices, the Parties will seek to cause GWG to:
 
(a) form a new technology subsidiary under the name of InsurTech Holdings, LLC (“InsurTech”), which will be wholly-owned by a subsidiary

of GWG other than GWG Life, LLC;
 
(b) effect a reorganization so that InsurTech owns only two direct subsidiaries Life Epigenetics, Inc. (“Life Epigenetics”) and youSurance

General Agency, LLC (“youSurance”), both of which hold all technology assets, and one indirect subsidiary, Scientific Testing Partners,
LLC, a wholly-owned subsidiary of Life Epigenetics (and, except as otherwise expressly contemplated herein, not contribute any other
assets to such subsidiaries, and not have GWG or any of its subsidiaries (other than InsurTech, Life Epigenetics and youSurance) assume or
agree to indemnify InsurTech, Life Epigenetics and youSurance against any such entities’ liabilities);

 
(c) cause InsurTech to create and appoint an independent board (“Independent Technology Board”) to independently manage InsurTech’s

affairs and the business of its subsidiaries, including all strategic initiatives, business strategies, receive further investment, and negotiate
and enter into employment agreements on behalf of InsurTech; and

 
(d) GWG and InsurTech shall undertake to cause Life Epigenetics and youSurance to become independent of GWG on commercially

reasonable terms as soon as practical.
 
4. Officers of GWG. The Parties will seek to cause the appointment of Murray Holland as interim Chief Executive Officer of GWG.

 

 



 

 
Schedule 1.1

 
Bonuses pursuant to the LTIP

 
Prior to Closing, GWG will enter into the LTIP in the form attached hereto providing that the individuals named below will receive a bonus in the amount set
forth opposite such individuals name, so long as such individual remains employed by GWG and (unless otherwise directed by GWG from and after the
Closing) continues to provide the same services as such individual provided as of the date hereof in a professionally appropriate manner (or, if no longer
employed, such employment was terminated by GWG other than for cause) or one of its subsidiaries continuously from the Closing Date through the date that
is 120 days following the Closing Date.
 

 



 

 
Schedule 5.4(a)

 
Ownership of GWG Shares

 
Name  GWG Shares  
Jon R. Sabes   1,079,546 
Jon Sabes 1992 Trust No. 1   169,671 
Esther Sabes 6.08.1992 Trust F/B/O Jon R. Sabes   168,801 
Moe Sabes 12.30.1982 Trust F/B/O Jon R. Sabes   241,631 
Moe Sabes 12.30.1976 Trust F/B/O Jon R. Sabes   163,737 
Jackson Sabes 1995 Trust   23,197 
Brooke Sabes 1995 Trust   23,186 
Morgan Sabes 2012 Trust   23,531 
Kristine Sabes 2000 Trust   32,278 
Insurance Strategies Fund, LLC   100,000 
Steven F. Sabes   854,195 
SFS Holdings, LLC   1,072,382 

 

 



 

Schedule 5.4(b)
 

Ownership of GWG Shares
 

Name  Stock Options  
Jon R. Sabes   215,416 
Steven F. Sabes   3,334 
 
 
 



Exhibit 10.2
 

CONSENT AND JOINDER
TO

AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
 

THIS CONSENT AND JOINDER TO AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT (this “Consent and Joinder”) is entered into as of April 26,
2019 (the “Effective Date”), by and among Jon R. Sabes and Steven F. Sabes (collectively, the “Individual Grantors”), Beneficient Capital Company, L.L.C.,
a Delaware limited liability company (“BCC”), AltiVerse Capital Markets, L.L.C., a Delaware limited liability company (“AltiVerse”), and Bank of Utah,
solely in its capacities as indenture trustee under the Indenture (as defined below) and collateral trustee under the Security Agreement (as defined below) (the
“Trustee”), for the benefit of the holders of L Bonds issued by GWG Holdings, Inc., a Delaware corporation (“Holdings”) under the Indenture and guaranteed
by GWG Life, LLC, a Delaware limited liability company (“GWG Life,” and referred to collectively with Holdings as the “Entity Grantors”).

 
I N T R O D U C T I O N

 
A. The Entity Grantors and the Trustee are parties to that certain Amended and Restated Indenture, dated as of October 23, 2017, subsequently

amended on March 27, 2018 and supplemented by a Supplemental Indenture dated as of August 10, 2018 (as so amended and supplemented, and as it may be
amended or supplemented from time to time hereafter, the “Indenture”). The Indenture contemplates and permits the grant of collateral security for certain
debt securities of Holdings that may from time to time be issued thereunder and, as of the date hereof, the only classes of debt securities issued under the
Indenture are denominated as “L Bonds” and “Seller Trust L Bonds.” The grant of such collateral security was accomplished pursuant to the Indenture and an
Amended and Restated Pledge and Security Agreement by and among the parties, dated as of October 23, 2017, (as so amended, the “Security Agreement”).
Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Security Agreement.
 

B. To date, the L Bonds have been publicly offered and sold under several registration statements declared effective by the U.S. Securities and
Exchange Commission. Holdings may in the future file additional registration statements to continue publicly offering and selling L Bonds, and to renew
then-outstanding L Bonds.
 

C. The Trustee serves as indenture trustee under the Indenture and as collateral trustee under the Security Agreement for the benefit of the holders of
L Bonds issued under the Indenture.

 
D. On the date hereof, the Individual Grantors, collectively, beneficially own 3,952,155 shares of common stock of the Holdings (such shares, the

“Individual Grantor Shares”), which Individual Grantor Shares serve as Equity Collateral and Pledged Securities under the Security Agreement.
 
E. On April 15, 2019, the Individual Grantors entered into a Purchase and Contribution Agreement with Beneficient, AltiVerse and Sabes AV

Holdings, LLC, a Delaware limited liability company (“Sabes AV”), among others (the “Purchase Agreement”), pursuant to which, among other things, (i) the
Individual Grantors have agreed to contribute all of the Individual Grantor Shares to Sabes AV, (ii) Sabes AV has agreed to sell, assign, convey, transfer and
deliver (A) 2,500,000 of the Individual Grantor Shares to BCC, and (B) 1,452,155 of the Individual Grantor Shares to AltiVerse. Collectively, the
contributions, sales and transfers of Individual Grantor Shares contemplated by the Purchase Agreement are referred to herein as the “Equity Collateral
Transfers.”

 
F. Pursuant to the terms and conditions of the Security Agreement, including Section 5.1.5 thereof, the Individual Grantors are prohibited from

selling or otherwise disposing of the Equity Collateral outside the ordinary course of business unless consented to by the Trustee, with such consent not to be
unreasonably withheld.

 
G. The Trustee is willing to consent to the Equity Collateral Transfers; provided that, inter alia, that the Individual Grantors assign their rights and

delegate their obligations under the Security Agreement to BCC and AltiVerse (together, the “Joining Grantors”), and that the Joining Grantors assume such
delegated obligations and become substitute Individual Grantors under the Security Agreement, pursuant to this Consent and Joinder.
 

 



 

 
A G R E E M E N T

 
NOW THEREFORE, the Joining Grantors, the Trustee and the other parties to this Consent and Joinder hereby agree as follows: 
 
1. Consent to Equity Collateral Transfers. The Individual Grantors hereby represent and warrant to the Trustee that the Individual Grantors, among

others, have entered into the Purchase Agreement. The Individual Grantors further represent and warrant to the Trustee that a true and complete copy of the
Purchase Agreement is attached to this Consent and Joinder as Exhibit “A.” The Trustee hereby consents (a) to the Equity Collateral Transfers, and (b) to the
delegation to the Joining Grantors of the Individual Grantors’ obligations under the Security Agreement (as contemplated by Section 2(e) below), in each case
provided that each of the Conditions Precedent to Effectiveness set forth in Section 4 hereof shall be satisfied, all as determined by the Trustee in its sole
reasonable discretion.
 

2. Joinder; Pledge. Effective as of the Effective Date, the Joining Grantors each hereby:
 

(a) acknowledges that it has received and reviewed copies of the Indenture and the Security Agreement and the other Loan Documents;
 
(b) irrevocably, absolutely and unconditionally joins and becomes a party to the Security Agreement as an “Individual Grantor” thereunder

and agrees to be bound by all the terms, conditions, covenants, obligations, liabilities and undertakings of the Individual Grantors therein or to which
the Individual Grantors are subject thereunder, all with the same force and effect as if such Joining Grantor were a signatory to the Security
Agreement;

 
(c) agrees to be bound by all representations, warranties, covenants, agreements, liabilities and acknowledgments of an Individual Grantor

under the Security Agreement, with the same force and effect as if it was a signatory to the Security Agreement and was expressly named as an
Individual Grantor;

 
(d) pledges the Equity Collateral to the Trustee, on behalf of and for the benefit of the Holders, to secure the prompt and complete payment

and performance of the Secured Obligations;
 
(e) assumes and agrees to perform all applicable duties and obligations as an Individual Grantor under the Security Agreement, and the

Trustee consents to the delegation of such obligations to, and the assumption of such obligations by, such Joining Grantor; and
 
(f) irrevocably authorizes the Trustee at any time and from time to time to take action deemed by the Trustee to be necessary or appropriate

for the purpose of perfecting, confirming, continuing, enforcing or protecting the security interest granted by it hereunder in the Pledged Securities.
 
3. Additional Representations of Joining Grantors. In addition to the representations and warranties of the Individual Grantors under the Security

Agreement, each Joining Grantor also represents and warrants to the Trustee that (a) it has the power and authority, and the legal right, to make, deliver and
perform this Consent and Joinder and has taken all necessary action to authorize the execution, delivery and performance of this Consent and Joinder, (b) no
consent or authorization of, filing with, notice to or other act by or in respect of, any Governmental Authority or any other Person that has not been obtained,
made or completed is required in connection with the execution, delivery and performance, validity or enforceability of this Consent and Joinder, (c) this
Consent and Joinder has been duly executed and delivered on behalf of the Joining Grantor, and (d) this Consent and Joinder constitutes a legal, valid and
binding obligation of the Joining Grantor enforceable against such Joining Grantor in accordance with its terms, subject to the effects of bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally, general equitable
principles (whether considered in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing.
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4. Conditions Precedent to Effectiveness. This Consent and Joinder shall not be effective until each of the following conditions precedent has been

fulfilled:
 

(a) This Consent and Joinder shall have been duly executed and delivered by the respective parties hereto, and shall be in full force and
effect and shall be in form and substance satisfactory to the Trustee;

 
(b) All action on the part of the Joining Grantors necessary for the valid execution, delivery and performance by the Joining Grantors of this

Consent and Joinder shall have been duly and effectively taken and evidence thereof satisfactory to the Trustee shall have been provided to the
Trustee; and

 
(c) The Trustee shall have received a certificate, executed by the Individual Grantors and the Joining Grantors, certifying that the Equity

Collateral Transfers shall have been consummated in accordance with the provisions of the Purchase Agreement.
 
5. Additional Documents. Each Individual Grantor and Joining Grantor agrees without additional consideration to execute and deliver to the Trustee

any and all additional forms of assignment and other instruments and documents that may be necessary or desirable to transfer or evidence the assignment and
delegation of rights and obligations under the Security Agreement, and the assumption of such obligations by, the Joining Grantors.

 
6. Severability. Any provision in this Consent and Joinder that is held to be inoperative, unenforceable, or invalid in any jurisdiction shall, as to that

jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in that jurisdiction or the operation, enforceability, or validity
of that provision in any other jurisdiction, and to this end the provisions of this Consent and Joinder are declared to be severable.

 
7. Counterparts. This Consent and Joinder may be executed in counterparts (and by different parties hereto in different counterparts), each of which

shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page to
this Consent and Joinder by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a manually executed counterpart of this
Consent and Joinder.

 
8. Delivery. Each Joining Grantor hereby irrevocably waives notice of acceptance of this Consent and Joinder and acknowledges that the Secured

Obligations are incurred, and credit extensions under the Indenture made and maintained, in reliance on this Consent and Joinder and the Joining Grantor’s
joinder as a party to the Security Agreement as herein provided.

 
9. Governing Law; Venue; Waiver of Jury Trial. This Consent and Waiver and any claim, controversy, dispute or cause of action (whether in contract

or tort or otherwise) based upon, arising out of or relating to this Consent and Waiverand the transactions contemplated hereby shall be governed by and
construed in accordance with the laws of Delaware without regard to its conflicts-of-law provisions. The provisions of Section 10.14 of the Security
Agreement are hereby incorporated by reference as if fully set forth herein.

 
 

* * * * * * *
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IN WITNESS WHEREOF, each of the Grantors and the Trustee have executed this Amended and Restated Pledge and Security Agreement as of the date

first above written. 
 
INDIVIDUAL GRANTORS: /s/ Jon R. Sabes
 JON R. SABES

  
 /s/ Steven S. Sabes
 STEVEN S. SABES

  
JOINING GRANTORS: BENEFICIENT CAPITAL COMPANY, L.L.C.
  
 BY: /s/ Jeffrey S. Hinkle  
 NAME: Jeffrey S. Hinkle
 TITLE: Chief Administrative Officer
  
 ALTIVERSE CAPITAL MARKETS, L.L.C.

 
HICKS HOLDINGS OPERATING LLC, ITS MANAGER

  
 BY: /S/ Britton Brown  
 NAME: Britton Brown
 TITLE: Executive Vice President
  
TRUSTEE: BANK OF UTAH, SOLELY IN ITS CAPACITY AS TRUSTEE 
  
 BY: /s/ John Thomas
 NAME: John Thomas
 TITLE: Vice President
  
ACKNOWLEDGED BY  
THE ENTITY GRANTORS: GWG HOLDINGS, INC.
  
 BY: /s/ William Acheson  
 NAME: William Acheson
 TITLE: Chief Financial Officer
  
 GWG LIFE, LLC
  
 BY: /s/ William Acheson  
 NAME: William Acheson
 TITLE: Chief Financial Officer
 

Signature Page – Consent and Joinder to
Amended and Restated Pledge and Security Agreement 
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Exhibit 99.1
 

JOINT FILING AGREEMENT
 

In accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended, each of the undersigned hereby agrees to the joint
filing, along with all other such undersigned, on behalf of the Reporting Persons (as defined in the joint filing), of a statement on Schedule 13D (including
amendments thereto) with respect to the common stock, par value $0.001 per share, of GWG Holdings, Inc., and that this agreement be included as an Exhibit
99.1 to such joint filing. This agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same
instrument. The undersigned acknowledge that each shall be responsible for the timely filing of any amendments, and for the completeness and accuracy of
the information concerning him or it contained herein and therein, but shall not be responsible for the completeness and accuracy of the information
concerning the others.
 

[signatures page follows]
 

 



 

 
IN WITNESS WHEREOF, each of the undersigned hereby executes this agreement as of this 6th day of May 2019.
 
BENEFICIENT CAPITAL COMPANY, L.L.C.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
BENEFICIENT COMPANY HOLDINGS, L.P.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
THE BENEFICIENT COMPANY GROUP, L.P.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
BENEFICIENT MANAGEMENT, L.L.C.
 
By: /s/ Brad K. Heppner  
 Name: Brad K. Heppner  
 Title: Chief Executive Officer  
 
 

[signature page to joint filing agreement]
 

 


