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Item 1.01 Entry into a Material Definitive Agreement

 
On June 27, 2022, GWG
DLP Funding IV, LLC (“DLP IV”), an indirect, wholly owned subsidiary of GWG Holdings, Inc. (the “Company”) and
a

direct, wholly owned subsidiary of GWG Life, LLC (“GWG Life”), the lenders party thereto (the “Lenders”) and
 CLMG Corp. (“CLMG”), as
administrative agent, entered into a Second Amendment, dated as of June 27, 2022, to the Fifth Amended
and Restated Credit Agreement (the “DLP IV
Amendment”) to DLP IV’s existing Fifth Amended and Restated Credit Agreement,
dated as of December 14, 2021, between DLP IV, as borrower, the
Lenders party thereto and CLMG, as administrative agent (as amended prior
to the date of such amendment, the “DLP IV Credit Agreement”). The DLP IV
Amendment provides that in the event DLP IV does
 not have sufficient cash to make payments in respect of policy premiums, the Lenders will fund
additional advances to DLP IV in order
 to make such payments, until November 1, 2022, subject to certain conditions. The DLP VI Amendment also
provides for a management fee
to be paid by DLP IV to GWG Life on a monthly basis until November 1, 2022, subject to certain conditions, and makes
corresponding changes
to the payment waterfall set forth in the DLP IV Credit Agreement in connection with the foregoing.

 
In addition, the DLP IV
Amendment gives DLP IV (or another person specified by DLP IV) the option, subject to the repayment in full of the

DLP IV Credit Agreement,
to purchase the administrative agent’s and Lenders’ irrevocable, perpetual three percent (3%) interest that they were granted
under a November 15, 2021 letter agreement at a price equal to or greater than $20,000,000.

 
On June 28, 2022, GWG
 DLP Funding VI, LLC (“DLP VI”), an indirect, wholly owned subsidiary of the Company and of GWG Life, and

National Founders
LP (“National Founders”), entered into a Second Waiver and Amendment, dated as of June 28, 2022 (the “DLP VI Amendment”,
and
together with the DLP IV Amendment, the “Amendments”) to DLP VI’s existing Credit Agreement, dated as of August
11, 2021, between DLP VI, as
borrower, and National Founders, as sole lender and administrative agent (as amended prior to the date of
 such amendment, the “DLP VI Credit
Agreement”). The DLP VI Amendment waives any event of default under the DLP VI Credit Agreement
that had resulted or may result prior to September
16, 2022 due to insufficient funds in a reserve account established under the DLP VI
Credit Agreement. The DLP VI Amendment also provides for a
management fee to be paid by DLP VI to GWG Life on a monthly basis until November
1, 2022, subject to certain conditions, and makes corresponding
changes to the payment waterfall set forth in the DLP VI Credit Agreement
in order to permit such management fee to be paid.

 
The foregoing descriptions
 of the Amendments are qualified in their entirety by the terms of the Amendments, copies of which are filed as

Exhibits 10.1 and 10.2
to this Current Report on Form 8-K and are incorporated herein by reference.
 

Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No.   Description
10.1   Second Amendment, dated as of June 27, 2022, to Fifth Amended and Restated Credit Agreement, dated as of December 14, 2021,

between GWG DLP Funding IV, LLC, as borrower, the lenders party thereto and CLMG Corp., as administrative agent
10.2   Second Waiver and Amendment, dated as of June 28, 2022, to Credit Agreement, dated as of August 11, 2021, between GWG DLP

Funding VI, LLC, as borrower, and National Founders, as sole lender and administrative agent
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly
authorized.
 

  GWG HOLDINGS, INC.
     
Date: July 1, 2022 By: /s/ Timothy L. Evans
  Name:  Timothy L. Evans
  Title: Chief Financial Officer
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Exhibit 10.1 
 

Executed Copy
 

Second
Amendment to

Fifth
Amended and Restated Loan and Security Agreement

 
This Second
Amendment to Fifth Amended and Restated Loan and Security Agreement (this “Amendment”), dated as of June 27,
 2022 (the

“Amendment Effective Date”), is by and among (a) GWG DLP Funding IV, LLC, a Delaware limited liability company
(the “Borrower”), (b) each of the
Lenders party hereto, and (c) CLMG Corp., a Texas corporation, as administrative
agent for the Lenders (in such capacity, together with its successors in
such capacity, the “Administrative Agent”).

 
R E C I T A L S:

 
A. The
Borrower, the Administrative Agent and the Lenders are parties to that certain Fifth Amended and Restated Loan and Security Agreement

dated as of December 14, 2021, as amended by that certain First Amendment to Fifth Amended and Restated Loan and Security Agreement dated
as of
February 25, 2022 (as amended, and as may be further amended, restated, amended and restated, supplemented, replaced or otherwise
modified prior to the
date hereof, the “Loan Agreement”), pursuant to which the Lenders have, subject to the terms
and conditions set forth therein, made certain credit available
to and on behalf of the Borrower.

 
B. The
parties hereto desire to enter into this Amendment to amend the Loan Agreement as set forth herein, upon the terms and conditions set

forth herein to be effective as of the Amendment Effective Date.
 
NOW, THEREFORE, in consideration
of the premises and the mutual covenants herein contained, for good and valuable consideration, the receipt

and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
 
Section 1. Defined Terms.
Each capitalized term which is defined in the Loan Agreement, but which is not defined in this Amendment, shall have

the meaning ascribed
 to such term in the Loan Agreement, as amended by this Amendment. Unless otherwise indicated, all section references in this
Amendment
refer to sections of the Loan Agreement.

 
Section 2. Amendments.
In reliance on the representations, warranties, covenants and agreements contained in this Amendment, and subject to the

satisfaction
of the conditions precedent set forth in Section 6 hereof, the Loan Agreement shall be amended, effective as of the Amendment
Effective Date,
as set forth on Exhibit A to this Amendment. Language being inserted into any applicable section of the Loan Agreement
 is designated by blue double
underlined text as set forth in Exhibit
A. Language being deleted from any applicable section of the Loan Agreement is designated by red
strike-through
text as set forth in Exhibit A.

 
Section 3. Beneficial
Interest Grant. In reliance on the representations, warranties, covenants and agreements contained in this Amendment, and

subject
to the following conditions (the “Beneficial Interest Sale Conditions”): (a) the satisfaction of the conditions precedent
set forth in Section 6 hereof,
(b) the indefeasible repayment in full of all of the Advances then outstanding and all other ‎Obligations
and termination of all Commitments and the Loan
Agreement‎, and (c) the agreement of Borrower and the Purchaser (as defined below)
that the Lenders shall be entitled to receive and retain all amounts that
would otherwise be payable to the Lenders under the Letter Agreement
with respect to the Beneficial Interest prior to the effective date of a sale on the
Beneficial Interest (as defined below), the Administrative
Agent and each Lender hereby agrees that the Administrative Agent and the Lenders shall accept
an offer, in form reasonably satisfactory
to the Administrative Agent, from any Person designated by Borrower (the “Purchaser”) to purchase in cash (in
U.S.
Dollars), for an amount greater than or equal to $20,000,000, its irrevocable beneficial interest in three percent (3%) of the face amount
of the death
benefit ‎payable under each Pledged Policy that is payable to the Administrative Agent for the ratable benefit of the
Lenders in perpetuity (the “Beneficial
Interest”) ‎, as granted to Administrative Agent for the ratable benefit
of the Lenders under the Letter Agreement.
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Section 4. Assumption.
In reliance on the representations, warranties, covenants and agreements contained in this Amendment, and subject to the

satisfaction
of the conditions precedent set forth in Section 6 hereof, the Administrative Agent and the Lenders agree that the Borrower may
assign all of its
rights and obligations under the Loan Agreement and the other Transaction Documents to a third party, but solely so
 long as (a) such third-party is
acceptable to the Administrative Agent in its sole and absolute discretion, and (b) the documentation
evidencing such assignment is reasonably acceptable
to the Administrative Agent.

 
Section 5. No Waiver.
Nothing contained herein, nor any past indulgence by the Administrative Agent or any Lender nor any other action or

inaction on behalf
of the Administrative Agent or any Lender, shall constitute or be deemed to constitute a consent to, or waiver of, any other action or
inaction of the Borrower which constitutes (or would constitute) a violation of any provision of the Loan Agreement (as amended hereby)
or any other
Transaction Document, or which results (or would result) in an Event of Default under the Loan Agreement (as amended hereby)
or any other Transaction
Document, nor shall this Amendment constitute a course of conduct or dealing among the parties. The Administrative
Agent and the Lenders shall have no
obligation to grant any future waivers, consents or amendments with respect to the Loan Agreement
or any other Transaction Document, and the parties
hereto agree that the accommodations provided herein shall constitute a one-time accommodation
and shall not waive, affect or diminish any right of the
Administrative Agent and the Lenders to hereafter demand strict compliance with
the Loan Agreement and the other Transaction Documents.

 
Section 6. Conditions
Precedent. The effectiveness of this Amendment is subject to the following:
 
6.1 Counterparts.
The Administrative Agent shall have received counterparts of this Amendment from the Borrower and the Required Lenders.
 
6.2 Fees
and Expenses. The Administrative Agent and the Lenders shall have received all fees and other amounts due and payable on or prior
to

the Amendment Effective Date.
 
6.3 Other.
The Administrative Agent shall have received such other documents, agreements, instruments and other materials and information as

the
Administrative Agent, any Lender or counsel to the Administrative Agent may reasonably request.
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Section 7. Representations
and Warranties; Ratifications and Affirmations of the Borrower. To induce the Lenders and the Administrative Agent to

enter into this
Amendment, the Borrower hereby represents and warrants, and certifies, to the Lenders and the Administrative Agent as follows:
 
7.1 Representations
and Warranties. After giving effect to this Amendment, each representation and warranty of the Borrower contained in the

Loan Agreement
and the other Transaction Documents is true and correct in all material respects on and as of the date hereof, except (i) to the extent
any
such representations and warranties are expressly limited to an earlier date, in which case, on and as of the date hereof, such representations
and warranties
shall continue to be true and correct in all material respects as of such specified earlier date, and (ii) to the extent
that any such representation and warranty
is expressly qualified by materiality or by reference to Material Adverse Effect, such representation
and warranty (as so qualified) shall continue to be true
and correct in all respects.

 
7.2 No
 Event of Default. No Unmatured Event of Default or Event of Default exists and is continuing as of the Amendment Date, and no

Unmatured
Event of Default or Event of Default would result after giving effect to this Amendment.
 
7.3 Valid
Execution. This Amendment has been duly and validly executed by the Borrower. The Borrower hereby expressly (x) ratifies and affirms

its obligations under the Loan Agreement and the other Transaction Documents to which it is a party (including without limitation the
Obligations and the
granting of liens and security interests by the Borrower) and (y) acknowledges the validity, enforceability and binding
effect against the Borrower of the
Loan Agreement and each other Transaction Document to which Borrower is a party.

 
Section 8. Release.
AS A MATERIAL INDUCEMENT TO THE LENDERS AND THE ADMINISTRATIVE AGENT TO ENTER INTO

THIS AMENDMENT, THE BORROWER, ON BEHALF OF ITSELF
 AND ITS OWNERS, SUCCESSORS, ASSIGNS AND LEGAL
REPRESENTATIVES WHETHER OR NOT A PARTY HERETO (THE BORROWER, SUCH OWNERS, SUCCESSORS, ASSIGNS
 AND
LEGAL REPRESENTATIVES BEING REFERRED TO HEREIN COLLECTIVELY AND INDIVIDUALLY AS “OBLIGORS, ET AL.”),
AUTOMATICALLY,
 AND WITHOUT FURTHER ACTION BY ANY PERSON, HEREBY FULLY, FINALLY AND COMPLETELY
RELEASES AND FOREVER DISCHARGES EACH LENDER AND THE ADMINISTRATIVE
 AGENT, AND THEIR RESPECTIVE
SUCCESSORS, ASSIGNS, AFFILIATES, SUBSIDIARIES, PARENTS, OFFICERS, SHAREHOLDERS, DIRECTORS, EMPLOYEES,
ATTORNEYS,
 ADVISORS, REPRESENTATIVES AND AGENTS, PAST, PRESENT AND FUTURE, AND THEIR RESPECTIVE HEIRS,
PREDECESSORS, SUCCESSORS AND ASSIGNS (COLLECTIVELY
AND INDIVIDUALLY “LENDER, ET AL.”) OF AND FROM ANY AND
ALL CLAIMS, CONTROVERSIES, DISPUTES, LIABILITIES, OBLIGATIONS,
 DEMANDS, DAMAGES, EXPENSES (INCLUDING,
WITHOUT LIMITATION, ATTORNEYS’ FEES), DEBTS, LIENS, ACTIONS AND CAUSES OF ACTION OF ANY AND
EVERY NATURE
WHATSOEVER RELATING TO THE ADVANCES AND/OR THE TRANSACTION DOCUMENTS (COLLECTIVELY, THE “CLAIMS”),
AND
IRREVOCABLY WAIVES AND RELEASES ANY DEFENSE, RIGHT OF COUNTERCLAIM, RIGHT OF SET OFF OR DEDUCTION
TO THE PAYMENT OF THE OBLIGATIONS WHICH
 OBLIGORS, ET AL. NOW HAVE OR MAY CLAIM TO HAVE AGAINST ANY
LENDER, ET AL., IN EACH CASE ARISING OUT OF, CONNECTED WITH OR RELATING TO
ANY AND ALL ACTS, OMISSIONS OR
EVENTS OCCURRING PRIOR TO THE EXECUTION OF THIS AMENDMENT. FOR PURPOSES OF CLARIFICATION, NOTHING IN
THIS
PARAGRAPH RELEASES THE LIENS GRANTED BY THE BORROWER PURSUANT TO THE TRANSACTION DOCUMENTS.
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Without limiting any of the
 rights or remedies of any Indemnified Party, or the obligations of the ‎Borrower, under Section 11.1 of the Loan

Agreement (which
the Borrower hereby ratifies, ‎reiterates and reconfirms to the Administrative Agent and the Lenders), the Borrower shall ‎indemnify
each
Indemnified Party, forthwith on demand, from and against any and all ‎Indemnified Amounts awarded against or incurred by any
Indemnified Party arising
out of or ‎relating to this Amendment and the transactions contemplated hereby; ‎excluding, however,
Indemnified Amounts to the extent determined by a
final determination of ‎a court of competent jurisdiction to have resulted solely
 from gross negligence, fraud or willful ‎misconduct on the part of any
Indemnified Party (BUT EXPRESSLY EXCLUDING FROM ‎SUCH EXCLUSION,
 AND EXPRESSLY INCLUDING IN THE INDEMNITY SET
FORTH ‎IN THIS PARAGRAPH, INDEMNIFIED AMOUNTS ATTRIBUTABLE TO THE ‎ORDINARY, SOLE
OR CONTRIBUTORY NEGLIGENCE
OF SUCH INDEMNIFIED ‎PARTY, IT BEING THE INTENT OF THE PARTIES HERETO THAT, TO THE EXTENT ‎PROVIDED
 IN THIS
PARAGRAPH, INDEMNIFIED PARTIES SHALL BE ‎INDEMNIFIED FOR THEIR OWN ORDINARY, SOLE OR CONTRIBUTORY ‎NEGLIGENCE
NOT CONSTITUTING
GROSS NEGLIGENCE, FRAUD OR WILLFUL ‎MISCONDUCT).‎

 
Section 9. Miscellaneous.
 
9.1 Amendments
and Waivers; Jurisdiction; Governing Law; Waiver of Jury Trial; Limitation on Liability. This Amendment shall be governed by

and construed
in accordance with the laws of the State of New York without regard to principles of conflicts of law to the extent that the application
of the
laws of another jurisdiction will be required thereby. The provisions of Sections 13.5, 13.7 and 13.13 of the Loan Agreement are
hereby incorporated by
reference into this Amendment mutatis mutandis and made a part hereof.

 
9.2 Costs
and Expenses. The expense reimbursement and indemnification provisions of Article XI and Section 13.8 of the Loan Agreement are

hereby
 incorporated by reference into this Amendment mutatis mutandis and made a part hereof. Borrower shall execute and deliver such
 additional
documents and take such additional action as any Secured Party may determine to be necessary or desirable to effectuate the
provisions and purposes of
this Amendment and the other Transaction Documents.

 
9.3 No
 Oral Agreement. THIS AMENDMENT REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES REGARDING THE

MATTERS SET FORTH HEREIN, AND THE LOAN
AGREEMENT (AS AMENDED HEREBY) AND THE OTHER TRANSACTION DOCUMENTS
REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES RELATING TO THE CREDIT
 FACILITY PROVIDED FOR THEREIN, AND
NONE OF THE FOREGOING MAY BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR ORAL AGREEMENTS
OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.
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9.4 Execution
in Counterparts. This Amendment may be executed in separate counterparts and delivery of an executed signature page hereof by

facsimile
 or electronic mail (including .pdf) shall be effective as delivery of manually executed counterpart hereof. This Amendment constitutes
 a
“Transaction Document” under and as defined in Annex I of the Loan Agreement.

 
9.5 Confirmation
and Effect. The provisions of the Loan Agreement (as amended by this Amendment) shall remain in full force and effect in

accordance
with its terms following the effectiveness of this Amendment, and this Amendment shall not constitute a waiver of any provision of the
Loan
Agreement or any other Transaction Document, except as expressly provided for herein. Each reference in the Loan Agreement to “this
Agreement”, “this
Loan Agreement”, “hereunder”, “hereof”, “herein”, or words of
like import shall mean and be a reference to the Loan Agreement as amended hereby, and
each reference to the Loan Agreement in any other
document, instrument or agreement executed and/or delivered in connection with the Loan Agreement
shall mean and be a reference to the
Loan Agreement as amended hereby.

 
9.6 Severability.
Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

ineffective
 to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction or any other
provision hereof.

 
9.7 Successors
and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors

and
assigns.
 
9.8 Headings.
Section headings in this Amendment are included herein for convenience of reference only and shall not constitute a part of this

Agreement
for any other purpose or be given any substantive effect.
 
9.9 RESERVATION
OF RIGHTS. EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS AMENDMENT, NOTHING IN THIS AMENDMENT

IS, OR SHALL BE DEEMED OR CONSTRUED TO BE,
AN AMENDMENT, MODIFICATION OR WAIVER OF ANY RIGHT, REMEDY, POWER,
PRIVILEGE AND/ OR CONDITION OF THE LOAN AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT, APPLICABLE LAW AND/OR
EQUITY, ALL OF WHICH ARE EXPRESSLY RESERVED AND PRESERVED IN THEIR ENTIRETY. THIS AMENDMENT SHALL NOT
 BE
DEEMED OR CONSTRUED TO BE A SATISFACTION, REINSTATEMENT, NOVATION OR RELEASE OF THE LOAN AGREEMENT OR ANY
OTHER TRANSACTION DOCUMENT.
THE EFFECTIVENESS OF THIS AMENDMENT SHALL NOT DIRECTLY OR INDIRECTLY (I) CREATE
ANY OBLIGATION TO DEFER ANY ENFORCEMENT ACTION WITH RESPECT
TO ANY UNMATURED EVENT OF DEFAULT OR EVENT OF
DEFAULT AT ANY TIME; (II) CONSTITUTE A CONSENT OR WAIVER OF ANY PAST, PRESENT OR FUTURE
BREACHES, INCLUDING ANY
UNMATURED EVENTS OF DEFAULT AND EVENTS OF DEFAULT, OF ANY PROVISIONS OF THE LOAN AGREEMENT OR ANY OTHER
TRANSACTION
DOCUMENT BY THE BORROWER; (III) AMEND, MODIFY, PREJUDICE OR OPERATE AS A WAIVER OF ANY PROVISION
OF THE LOAN AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT OR ANY RIGHT, REMEDY, POWER OR PRIVILEGE OF THE
LENDERS OR THE ADMINISTRATIVE AGENT OR (IV) CONSTITUTE A COURSE OF DEALING OR
 OTHER BASIS FOR ALTERING ANY
OBLIGATIONS OR ANY OTHER CONTRACT OR INSTRUMENT.

 
[Signature Pages Follow.]

 

Page 5 of 6 



 

 
IN WITNESS WHEREOF, the parties
have caused this Amendment to be executed by their respective officers thereunto duly authorized as of the

day and year first above written.
 

  GWG DLP FUNDING IV, LLC,
  as the Borrower
     
  By:  
  Name:  
  Title:  
     
  CLMG CORP., as the Administrative Agent
     
  By:  
  Name: James Erwin
  Title: President
     
  LNV CORPORATION, as a Lender
     
  By:  
  Name:  
  Title:  

 
SIGNATURE
PAGE TO SECOND AMENDMENT TO THE FIFTH AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT BY AND
AMONG GWG DLP FUNDING IV, LLC, CLMG
CORP, AND LENDERS.
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EXHIBIT A
 

[Attached hereto]
 
 
 
 

 

 



Exhibit 10.2 
 

EXECUTION VERSION
 

SECOND WAIVER AND AMENDMENT TO CREDIT AGREEMENT
 
This Second Waiver and Amendment
to Credit Agreement, dated and effective as of June 28, 2022 (this “Amendment”), is between GWG DLP

Funding VI, LLC,
 a Delaware limited liability company (the “Borrower”), and National Founders LP, a Delaware limited partnership (“National
Founders”), in its individual capacity as the sole Lender (as defined below) under the Credit Agreement referenced below and
 in its capacity as the
administrative agent under the Credit Agreement (in such latter capacity, the “Administrative Agent”).

 
WHEREAS, the Borrower is the
borrower under that certain credit agreement, dated as of August 11, 2021 (such credit agreement, as in effect

immediately prior to the
waivers and amendments being effected by this Amendment, the “Credit Agreement”), among the Borrower, the lenders from
time
to time party thereto (the “Lenders”) and the Administrative Agent (each capitalized term used but not otherwise
 defined in this Amendment has the
meaning given to such term in the Credit Agreement); and

 
WHEREAS, Section 10.1 of the
Credit Agreement permits the provisions of the Credit Agreement to be waived and amended from time to time

pursuant to the conditions
set forth therein.
 
NOW THEREFORE, in consideration
of the above premises and for other good and valuable consideration, the receipt and sufficiency of which

are hereby acknowledged, the
Borrower, the Lender hereto and the Administrative Agent hereby agree as follows:
 
Section 1. Waiver Under
Credit Agreement.

 
(a) At
the Borrower’s request, the sole Lender hereby agrees that, subject to the condition that all of the representations and warranties

made by the Borrower in Section 4 are true and correct in all respects on the date hereof (after giving effect to this Amendment),
a circumstance described
in Section 8.1(b) of the Credit Agreement which occurs during the Waiver Period (as defined below) will not constitute
an Event of Default or a Default.
For purposes of clarification, if any representation or warranty made by the Borrower in Section
4 is untrue in any respect on the date hereof (after giving
effect to this Amendment), the waiver described in the immediately preceding
sentence shall be ineffective and void.

 
(b) As
used herein, the term “Waiver Period” means the period from the date hereof to the earlier to occur of:

 
(i) September
16, 2022 or such later date that the Administrative Agent (in its sole discretion) may designate in writing from

time to time; and
 
(ii) the
occurrence of any Default or Event of Default on or after the date hereof (other than any Default that has occurred and is

continuing
on the date hereof under Section 8.1(b) of the Credit Agreement).
 
(c) Without
limiting any other right of the Administrative Agent under any Loan Document, the Administrative Agent shall be permitted

to instruct
the Securities Intermediary to transfer funds from the Collection Account to the Reserve Account from time to time during the Waiver Period
so
that the amount of funds in the Reserve Account immediately after giving effect to such transfer is not greater than the Required Reserve
Amount as of the
Remittance Date occurring immediately prior to the day on which such transfer occurs (or if such day is a Remittance
Date, not greater than the Required
Reserve Amount as of such day).

 

 



 

 
Section 2. Amendments
to Credit Agreement.

 
(a) Section
1.1 of the Credit Agreement is hereby amended by adding the following defined terms thereto in the applicable alphabetical

order:
 
“Management
Fee” means, with respect to any Remittance Date (a “Subject Remittance Date”), an amount equal to the sum
of:
 
(i) the product of (1) $291.67 and (2) the number of Policies that constituted an Eligible Policy as of the
first day of the Monthly

Period in which such Subject Remittance Date occurs (excluding, for purposes of this clause (2), any Policy with
 respect to
which the Death Benefit with respect to such Policy has been paid in full as of such first day); provided, however,
if such first
day occurred prior to July 1, 2022 or occurs on or after the Management Fee End Date, then this clause (i) shall equal zero
Dollars; and

 
(ii) the amount of the Management Fee with respect to the Remittance Date that occurred immediately prior to
 such Subject

Remittance Date that was not paid to GWG Life pursuant Section 2.4(b)(i)(E) on such Remittance Date (which amount
may be
zero Dollars), regardless of whether or not such Subject Remittance Date occurs on or after the Management Fee End Date.

 
For purposes of clarification, the Management
Fee with respect to any Remittance Date prior to July 18, 2022 equals zero Dollars.

 
“Management
Fee End Date” means the earlier to occur of (i) November 2, 2022 and (ii) the first day following June 28, 2022 on which

any
Default or Event of Default occurs.
 
(b) The
definition of Collections in Section 1.1 of the Credit Agreement is hereby amended by replacing each reference to “Section 2.4(b)

(i)(I)”
therein with “Section 2.4(b)(i)(J)”.
 
(c) The
definition of Excess Cash Flow Percentage in Section 1.1 of the Credit Agreement is hereby amended by replacing each reference

to “Sections
2.4(b)(i)(A) through (F)” therein with “Sections 2.4(b)(i)(A) through (G)”.
 
(d) The
definition of Required Principal Amortization Amount in Section 1.1 of the Credit Agreement is hereby amended by replacing

the reference
to “Sections 2.4(b)(i)(A) through (E)” therein with “Sections 2.4(b)(i)(A) through (F)”.
 
(e) Section
2.4(b)(i)(B) of the Credit Agreement is hereby amended by replacing the reference to “Section 2.4(b)(i)(D) or (F)”
therein

with “Section 2.4(b)(i)(D) or (G)”.
 
(f) Sections
2.4(b)(i)(E) through (I) of the Credit Agreement are hereby amended and restated as follows:

 
“(E) fifth,
to GWG Life, an amount equal to the Management Fee with respect to such Remittance Date;
 
(F) sixth,
to the Reserve Account, the amount, if any, necessary to cause the amount on deposit therein to at

least equal the Required Reserve Amount
with respect to such Remittance Date;
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(G) seventh,
 to the Administrative Agent for the account of the Lenders, an amount equal to the Required

Principal Amortization Amount (which may be
zero) with respect to such Remittance Date, for application to the repayment of the one or more
Loans;

 
(H) eighth,
on a pari passu basis, to the Collateral Account Bank, the Securities Intermediary, the Servicer, the

Valuation Agent and each
other Third Party Indemnitee, to the payment of all Servicing Fees, Valuation Agent Fees and other amounts (including
in respect of any
indemnification obligation) then due and payable by the Borrower under a Collateral Account Control Agreement, the Securities
Intermediary
Agreement, the Valuation Agreement or the Servicing Agreement, to the extent not transferred pursuant to Section 2.4(b)(i)(A);

 
(I) ninth,
to the SI Premium/Expense Account, an amount for payment of Borrower Expenses that are then due

and payable or that will become due and
payable prior to the next Remittance Date, to the extent not transferred pursuant to Section 2.4(b)(i)(C);
and”.

 
(g) Section
2.4(b)(i) of the Credit Agreement is hereby amended by adding the following as a new clause thereof immediately following

Section 2.4(b)(i)(I)
of the Credit Agreement:
 
“(J) tenth,
to the Borrower by deposit into the Borrower Account, any such Available Funds remaining. For the

avoidance of doubt, no Restricted Payment
from any such Available Funds shall be permitted, other than pursuant to Section 7.6.”.
 
(h) Section
2.4(e) of the Credit Agreement is hereby amended by replacing the reference to “Section 2.4(b)(i)(A) or (E)”
 therein with

“Section 2.4(b)(i)(A) or (F)”.
 
(i) The
 form of Remittance Report shall be amended to reflect the applicable amendments to the Credit Agreement effected by the

foregoing provisions
of this Section 2.
 
Section 3. Certain Acknowledgments
and Agreements. The Borrower expressly acknowledges and agrees that, without limiting any other right

of the Administrative Agent
 or any Lender under any Loan Document, the Administrative Agent shall be permitted to make one or more Protective
Advances pursuant to
Section 2.13 of the Credit Agreement during the Waiver Period to the same extent that the Administrative Agent would be permitted
to do
so if the waiver described in Section 1 had not been granted.

 
Section 4. Certain Representations
 and Warranties of the Borrower. On and as of the date hereof, the Borrower hereby represents and

warrants to the Administrative Agent
and each Lender as follows:
 
(a) The
representations and warranties set forth in the following sections of the Credit Agreement are true and correct on and as of the

date
hereof: 5.1 through 5.6; 5.8 through 5.14; 5.16; 5.18 (other than clause (c) thereof); and 5.19 through 5.29.
 
(b) No
Loan Party has any Contractual Obligations other than pursuant to the Loan Documents to which it is party. No Default or Event

of Default
has occurred and is continuing, other than a Default under Section 8.1(b) of the Credit Agreement with respect to the Remittance Date
 that
occurred on May 16, 2022.
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(c) The
true and correct U.S. taxpayer identification numbers of the Loan Parties are set forth on Schedule 5.15 of the Credit Agreement.

Each
 Loan Party’s exact legal name on the date hereof and any prior legal names, and each Loan Party’s jurisdiction of organization,
 organizational
identification number and registered office since such Loan Party’s date of organization, are, in each case, as set
 forth on Schedule 5.15 of the Credit
Agreement. Except as set forth on Schedule 5.15 of the Credit Agreement, no Loan Party has changed
its name nor does it have any trade names, fictitious
names, assumed names or “doing business” names.

 
(d) Each
Pool Policy is an Eligible Policy. Each Pool Policy included in the calculation of the Borrowing Base in any Remittance Report

or Borrowing
Base Certificate delivered prior to the date hereof was an Eligible Policy as of the date of calculation of the Borrowing Base set forth
in such
Remittance Report or Borrowing Base Certificate, as the case may be.

 
(e) The
 data set forth in the Data Tape that the Borrower delivered in connection with the Monthly Period Determination Date that

occurred in
June 2022 was true and correct in all material respects as of the date of such Data Tape.
 
(f) No
Beal LSA Default/Event of Default (as defined in the waiver, dated February 24, 2022, among the Borrower, National Founders, in

its individual
capacity as the sole Lender, and the Administrative Agent) has occurred and is continuing as of the date hereof.
 
Section 5. Release.

 
(a) The
Borrower, on its own behalf and on behalf of each subsidiary of the Borrower, each manager, director, officer and employee of

the Borrower
or any such subsidiary, each predecessor, successor, assign, heir, executor, administrator, agent and other legal representative of the
Borrower
or any such other Person and any Person claiming by or through any or all of the foregoing (collectively, the “Borrower
Releasors”):

 
(i) acknowledges
and confirms that it does not have any ground to challenge, and agrees not to challenge or otherwise allege or

pursue any matter, cause
or claim that challenges, in any case based upon any act or omission of any Indemnitee occurring prior to the date hereof or any
fact
otherwise known to it as of the date hereof, the effectiveness, the genuineness, validity, collectability or enforceability of or under
this Amendment;
and

 
(ii) unconditionally
and forever waives, remises, releases, discharges and holds harmless each Indemnitee, each Affiliate of any

Indemnitee, each member, stockholder,
manager, director, officer, employee, attorney, agent or representative of any Indemnitee or any such Affiliate, each
predecessor, successor,
assign, heir, executor, administrator, agent and other legal representative of any Indemnitee, any such Affiliate or any such other
Person
and any Person claiming by or through any or all of the foregoing (collectively, the “Released Persons”), from and
against, and agrees not to allege
or pursue any or all of, any action, cause of action, suit, debt, liability, loss, expense, claim, counterclaim,
cross-claim, demand, defense, offset, opposition,
demand and other right of action whatsoever, whether now known or unknown, past or present,
asserted or unasserted, contingent or liquidated, whether in
law, equity or otherwise, which any of any Borrower Releasor ever had, now
has, may have, or claim to have against any of the Released Persons, by
reason of any matter, cause or thing whatsoever, with respect
 to any event or omission occurring or arising on or prior to the date hereof and directly
relating to this Amendment, any transaction
directly relating hereto or any action or omission directly in connection herewith (collectively, the “Claims”).

 
(b) The
foregoing release shall be construed in the broadest sense possible.
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(c) The
 Borrower, on its own behalf and on behalf of each other Borrower Releasor, represents and warrants, hereby absolutely,

unconditionally
and irrevocably agrees never to commence, prosecute, cause to be commenced or prosecuted, voluntarily aid in any way or foment any
suit,
 action or other proceeding (at law, in equity, in any regulatory proceeding or otherwise), or otherwise seek any recovery, or to attack
 the amount,
validity or priority of any payment or performance obligation (including any right to any security therefor), contingent or
otherwise, under any of the Loan
Documents, against any Released Person based on any of the Claims being released hereby.

 
(d) The
 Borrower, on its own behalf and on behalf of each other Borrower Releasor, hereby specifically represents, warrants,

acknowledges and
agrees that (i) none of the provisions of this Section 5 shall be construed as or constitute an admission of any liability on the
part of any
Released Person and (ii) the provisions of this Section 5 shall constitute an absolute bar to any Claim of any kind,
whether any such Claim is based on
contract, tort, warranty, mistake or any other theory, whether legal, statutory, equitable or other.

 
Section 6. Miscellaneous.

 
(a) Nothing
contained herein shall, by implication or otherwise, be deemed to constitute a waiver or amendment of, or a consent to the

departure from,
any term, provision or condition of the Credit Agreement or any other Loan Document, except as expressly set forth in Section 1
or 2, or
limit, impair or prejudice any right, power or remedy that any party to, or third party beneficiary of, a Loan Document
may now or in the future have under
such Loan Document or otherwise under any Law or at equity, which shall remain in full force and effect,
and the Administrative Agent and each Lender
hereby reserve all such rights and remedies. The execution, delivery and effectiveness of
this Amendment shall not operate as a waiver of any right, power
or remedy of the Administrative Agent or any Lender under any of the
Loan Documents, nor constitute a waiver or amendment of any provision of any of
the Loan Documents, for any purpose, except as expressly
set forth in Section 1 or 2. This Amendment does not constitute a waiver of any now or hereafter
existing Default or Event
 of Default (including any Default or Event of Default that may exist from a circumstance described in National Founders’
December
1, 2021 letter to the Borrower), except as expressly set forth in Section 1, or any right, power, privilege, remedy, recourse or
defense available to
any Lender or the Administrative Agent now or in the future under any Loan Document (including under Section 8.2
of the Credit Agreement), or under
any Law or in equity, with respect to any such Default or Event of Default.

 
(b) The
waiver by any party of a breach of any provision of any Loan Document, or otherwise of any Default or Event of Default, shall

not operate
or be construed as a waiver of any subsequent or other breach, Default or Event of Default, whether or not similar, and no such waiver
shall
operate or be construed as a continuing waiver unless so provided. No delay on the part of any party in exercising any right, power,
privilege, remedy,
recourse or defense under any Loan Document (including under Section 8.2 of the Credit Agreement), or under any Law
or in equity, shall operate as a
waiver thereof, and no single or partial exercise of any such right, power, privilege, remedy, recourse
or defense shall preclude any other or further exercise
thereof or the exercise of any other right, power, privilege, remedy, recourse
or defense under any Loan Document or under any Law or in equity. All
rights, powers, privileges, remedies, recourse or defenses existing
under the Loan Documents, or any single Loan Document, or at law or in equity, are
cumulative to, and not exclusive of, any right, power,
privilege, remedy, recourse or defense otherwise available.

 
(c) This
Amendment is a Loan Document.
 
(d) This
Amendment and any claims, controversy, dispute or cause of action (whether in contract or tort or otherwise) based upon, arising

out of
or relating to this Amendment shall be governed by, and construed in accordance with, the law of the State of New York.
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(e) This
Amendment 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. This Amendment constitutes the entire contract among
the
parties relating to the subject matter hereof and supersedes any and all previous agreements and understandings, oral or written,
 relating to the subject
matter hereof. Upon each of the Borrower, National Founders and the Administrative Agent delivering an executed
counterpart of this Amendment to each
such other party, this Amendment shall become effective with deemed effect as of 12:00 a.m., EDT,
on the date hereof. Delivery of an executed counterpart
of a signature page of this Amendment by facsimile or other electronic imaging
means (e.g. “pdf” or “tiff”) shall be effective as delivery of a manually
executed counterpart of this Amendment.

 
(f) If
any provision of this Amendment is held to be illegal, invalid or unenforceable, (i) the legality, validity and enforceability of the

remaining provisions of this Amendment shall not be affected or impaired thereby and (ii) the parties shall endeavor in good faith negotiations
to replace
the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible
to that of the illegal, invalid
or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate
or render unenforceable such provision in any
other jurisdiction.

 
(g) For
 all purposes of this Amendment, except as otherwise expressly provided for in this Amendment or unless the context of this

Amendment otherwise
 requires: (i) whenever the words “include,” “includes” or “including” are used in this Amendment they
 shall be deemed to be
followed by the words “without limitation”; (ii) the words “hereof,” “herein”
and “hereunder” and words of similar import when used in this Amendment
shall refer to this Amendment as a whole and not to
any particular provision of this Amendment, and article, section, schedule and exhibit references shall
refer to this Amendment unless
otherwise specified; (iii) the meanings given to terms defined herein shall be equally applicable to both singular and plural
forms of
such terms; (iv) words herein of any gender are deemed to include the other gender and the neuter, and vice-versa; (v) a reference herein
to any
party to this Amendment or any other agreement or document shall be deemed to refer to any Person that becomes (or became, if applicable)
a successor or
permitted assign of such party, upon the occurrence thereof; (vi) a reference herein to any agreement or other document
shall be to such agreement or other
document (together with the schedules, exhibits and other attachments thereto) as it may have been
or may hereafter be amended, modified, supplemented,
waived or restated from time to time in accordance with its terms and the terms hereof
(if applicable thereto); (vii) a reference herein to any treaty or other
legislation or to any provision of any treaty or other legislation
shall include any modification or re-enactment thereof, any legislative provision substituted
therefor and all regulations and rules issued
thereunder or pursuant thereto, in each case whether prior to, on or after the date hereof; (viii) all references
herein to “$,”
“funds” and “dollars” refer to United States currency; (ix) the word “will” shall be construed to
have the same meaning and effect as the
word “shall”; and (x) in the computation of a period of time from a specified date
to a later specified date, the word “from” means “from and including”,
each of the words “to” and
“until” means “to and excluding” and the word “through” means “to and including”.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Amendment
has been duly executed and delivered as of the date first above written.

 
  GWG DLP FUNDING VI, LLC
     
  By:  
    Name:
    Title:
     
  NATIONAL FOUNDERS LP,
  as the Administrative Agent
     
  By:  
    Name:
    Title:
     
  NATIONAL FOUNDERS LP,
  as a Lender
     
  By:  
    Name:
    Title:

 
[Second Waiver and Amendment]

 

 



 

 
ACKNOWLEDGMENT AND RELEASE

 
The Parent acknowledges the foregoing and agrees
that the foregoing does not in any respect amend, modify, reduce, release or discharge (i) any of the
Parent’s obligations under
 the Parent Security Agreement or any other Loan Document to which the Parent is a party or (ii) any Lien or other security
interest that
 the Parent has granted, or hereafter grants, under the Parent Security Agreement. The Parent furthermore acknowledges and agrees that
 the
terms and provisions of the Limited Guarantee and the other Loan Documents, as amended by this Amendment in the case of the Credit
Agreement, are and
shall remain in full force and effect and shall continue to constitute the legal, valid, binding and enforceable obligations
of each Loan Party party thereto.
 
The Parent, on its own behalf and on behalf of
 each subsidiary of the Parent, each manager, director, officer and employee of the Parent or any such
subsidiary, each predecessor, successor,
assign, heir, executor, administrator, agent and other legal representative of the Parent or any such other Person and
any Person claiming
by or through any or all of the foregoing (collectively, the “Parent Releasors”):

 
(i) acknowledges
and confirms that it does not have any ground to challenge, and agrees not to challenge or otherwise allege or pursue any matter,

cause
or claim that challenges, in any case based upon any act or omission of any Indemnitee occurring prior to the date hereof or any fact
otherwise known
to it as of the date hereof, the effectiveness, the genuineness, validity, collectability or enforceability of or under
this Amendment; and

 
(ii) unconditionally
and forever waives, remises, releases, discharges and holds harmless each Released Person, from and against, and agrees not

to allege
or pursue any or all of, any Claim.
 
The foregoing release shall be construed in the
broadest sense possible.
 
The Parent, on its own behalf and on behalf of
each other Parent Releasor, represents and warrants, hereby absolutely, unconditionally and irrevocably
agrees never to commence, prosecute,
cause to be commenced or prosecuted, voluntarily aid in any way or foment any suit, action or other proceeding (at
law, in equity, in
any regulatory proceeding or otherwise), or otherwise seek any recovery, or to attack the amount, validity or priority of any payment
or
performance obligation (including any right to any security therefor), contingent or otherwise, under any of the Loan Documents, against
any Released
Person based on any of the Claims being released hereby.
 
The Parent, on its own behalf and on behalf of
each other Parent Releasor, hereby specifically represents, warrants, acknowledges and agrees that (i) none
of the provisions of the foregoing
general release shall be construed as or constitute an admission of any liability on the part of any Released Person and (ii)
the provisions
of the foregoing general release shall constitute an absolute bar to any Claim of any kind, whether any such Claim is based on contract,
tort,
warranty, mistake or any other theory, whether legal, statutory, equitable or other.
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  GWG DLP FUNDING HOLDINGS VI, LLC
     
  By:  
    Name:
    Title:
     

 
[Second Waiver and Amendment]

 

 



 

 
ACKNOWLEDGMENT AND RELEASE

 
GWG Holdings acknowledges the foregoing and agrees
that the foregoing does not in any respect amend, modify, reduce, release or discharge any of GWG
Holdings’ obligations under the
 Limited Guarantee or any other Loan Document to which GWG Holdings is a party. GWG Holdings furthermore
acknowledges and agrees that the
terms and provisions of the Limited Guarantee and the other Loan Documents, as amended by this Amendment in the
case of the Credit Agreement,
are and shall remain in full force and effect and are hereby ratified and confirmed and shall continue to constitute the legal,
valid,
binding and enforceable obligations of each Loan Party party thereto.
 
GWG Holdings, on its own behalf and on behalf
of each Affiliate of GWG Holdings other than the Parent or any subsidiary of the Parent (including the
Borrower or any subsidiary of the
Borrower), each manager, director, officer and employee of GWG Holdings or any such Affiliate, each predecessor,
successor, assign, heir,
executor, administrator, agent and other legal representative of GWG Holdings or any such other Person and any Person claiming by
or through
any or all of the foregoing (collectively, the “GWG Holdings Releasors”):

 
(i) acknowledges
and confirms that it does not have any ground to challenge, and agrees not to challenge or otherwise allege or pursue any matter,

cause
or claim that challenges, in any case based upon any act or omission of any Indemnitee occurring prior to the date hereof or any fact
otherwise known
to it as of the date hereof, the effectiveness, the genuineness, validity, collectability or enforceability of or under
this Amendment; and

 
(ii) unconditionally
and forever waives, remises, releases, discharges and holds harmless each Released Person, from and against, and agrees not

to allege
or pursue any or all of, any Claim.
 
The foregoing release shall be construed in the
broadest sense possible.
 
GWG Holdings, on its own behalf and on behalf
of each other GWG Holdings Releasor, represents and warrants, hereby absolutely, unconditionally and
irrevocably agrees never to commence,
prosecute, cause to be commenced or prosecuted, voluntarily aid in any way or foment any suit, action or other
proceeding (at law, in
equity, in any regulatory proceeding or otherwise), or otherwise seek any recovery, or to attack the amount, validity or priority of any
payment or performance obligation (including any right to any security therefor), contingent or otherwise, under any of the Loan Documents,
against any
Released Person based on any of the Claims being released hereby.
 
GWG Holdings, on its own behalf and on behalf
of each other GWG Holdings Releasor, hereby specifically represents, warrants, acknowledges and agrees
that (i) none of the provisions
of the foregoing general release shall be construed as or constitute an admission of any liability on the part of any Released
Person
and (ii) the provisions of the foregoing general release shall constitute an absolute bar to any Claim of any kind, whether any such Claim
is based on
contract, tort, warranty, mistake or any other theory, whether legal, statutory, equitable or other.
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  GWG HOLDINGS, INC.
     
  By:  
    Name:
    Title:
     

 
[Second Waiver and Amendment]

 
 
 

 

 


