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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory
Arrangements of Certain Officers

The information set forth in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.
Board of Directors

On May 13, 2019, the maximum number of directors comprising the Company’s Board of Directors (the “Board”) was increased from 13 to 15 (with
the precise number of directors to be determined from time to time by resolution of the Board) and the actual number of directors comprising the Board was
increased from 11 to 14. Prior to such increase, the Board was comprised of 11 directors and two vacant seats. Immediately following the increase, the Board

appointed three individuals as directors of the Company to fill three of the four vacancies, leaving one seat vacant.

The identities of the three new directors of the Company, and the class of director into which each has been assigned, are set forth in the following

chart:

Expiration of Initial
Director Class Term of Director
Kathleen Mason Class I 2019
Dennis Lockhart Class II 2020
David Chaveson Class III 2021

Director Indemnification Agreements

On May 13, 2019, the Company entered into Indemnification Agreements (the “Indemnification Agreements”) with each of the new directors. The
Indemnification Agreements clarify and supplement indemnification provisions already contained in the Company's bylaws (the “Bylaws”) and generally
provide that the Company shall indemnify the Indemnitees to the fullest extent permitted by applicable law, subject to certain exceptions, against expenses,
judgments, fines and other amounts actually and reasonably incurred in connection with their service as a director or officer and also provide for rights to
advancement of expenses and contribution.

The description of the form of Indemnification Agreement set forth in this Item 5.02 is not complete and is qualified in its entirety by reference to the
full text of the form of Indemnification Agreement which was filed as Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the Securities
and Exchange Commission on April 30, 2019, which is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 13, 2019, the Board adopted an amendment to the Bylaws of the Company increasing the maximum number of directors comprising the
Board from 13 to 15, with the precise number of directors to be determined from time to time by resolution of the Board. In addition, the amendment clarifies
an existing provision of the Bylaws that permits directors to be removed only for cause and only by the affirmative vote of the holders of two-thirds or more
of the outstanding shares of the capital stock of the Company entitled to vote generally in the election of directors cast at a stockholders meeting called for
that purpose. A copy of the Bylaw amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.  Description
3.1 Amendment to the Bylaws of GWG Holdings, Inc.
10.1 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed by the Company on

April 30, 2019)



http://www.sec.gov/Archives/edgar/data/1522690/000121390019007326/f8k042219bex10-4_gwghold.htm

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

GWG HoLbings, Inc.

Date: May 17, 2019 By: /s/ William Acheson

WILLIAM ACHESON
Chief Financial Officer
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Exhibit 3.1

AMENDMENT TO THE BYLAWS
OF
GWG HOLDINGS, INC.
Effective as of May 13, 2019

The following amendments are made to the Bylaws (the “Bylaws”) of GWG Holdings, Inc. (the “Corporation”) pursuant to resolutions adopted by
the Corporation’s Board of Directors (the “Board”) on May 13, 2019.

1. The first sentence of Article 3.2 of the Bylaws is hereby amended to read as follows:

“3.2 Number; Qualification; Term of Office. The Board shall consist of at least three Directors and up to 15 Directors, the precise number thereof to
be determined from time to time by resolution of the Board.”

2. Article 3.4 of the Bylaws is hereby amended to read as follows:

“3.4 Resignation and Removal. Any Director may resign at any time by notice given in writing to the Corporation. Such resignation shall take effect
at the time therein specified, and, unless otherwise specified in such resignation, the acceptance of such resignation shall not be necessary to make it effective.
Any Director or the Entire Board may be removed at any time, but only for cause and only by the affirmative vote of the holders of two-thirds or more of the
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of Directors (considered for this purpose as one class) cast
at a meeting of the Stockholders called for that purpose, and only for cause as provided in the General Corporation Law.”

3. Except as otherwise expressly modified by this Amendment, all terms, provisions, covenants and agreement contained in the Bylaws shall remain
unmodified and in full force and effect.



