
GWG Holdings, Inc.
Form 424B3
April 12, 2016

Filed Pursuant to Rule 424(b)(3)

File No. 333-206626

GWG HOLDINGS, INC.

Maximum of 100,000 Shares of Redeemable Preferred Stock

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

We are offering a maximum of 100,000 shares of our Redeemable Preferred Stock, par value $.001 per share, referred
to as our “Redeemable Preferred Stock.” Each share of Redeemable Preferred Stock has an initial Stated Value of
$1,000 per share, and up to 15% of the Stated Value is convertible into common stock at a conversion price equal to
the volume-weighted average price of our common stock for the 20 trading days prior to the date of conversion,
subject to a minimum conversion price of $15.00 (subject to adjustment).

The Redeemable Preferred Stock will be sold at a public offering price of $1,000 per share. The Redeemable Preferred
Stock will not be issued or certificated. The Redeemable Preferred Stock will rank senior to our common stock with
respect to payment of dividends and distribution of amounts upon liquidation, dissolution or winding up. Holders of
our Redeemable Preferred Stock will have no voting rights.

Our common stock trades on The NASDAQ Capital Market under the symbol “GWGH.”

We are an “emerging growth company” under applicable law and are subject to reduced public company reporting
requirements. Please read the disclosures on page 3 of this prospectus for more information. Investing in our securities
involves a high degree of risk, including the risk of losing your entire investment. You should carefully read and
consider “Risk Factors” included in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports
on Form 10-Q, and those on page 10 of this prospectus and in any applicable prospectus supplement before investing
in our securities.

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

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

Per Share Maximum Offering
Public offering price $ 1,000 $ 100,000,000
Selling commissions(1)(3) $ 60 $ 6,000,000
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Additional compensation(2)(3) $ 20 $ 2,000,000
Proceeds, before expenses, to us $ 920 $ 92,000,000
____________

(1)      Selling commissions will equal 6.00% of aggregate gross proceeds, and will be payable to each soliciting
broker-dealer authorized by us and Emerson Equity LLC, the managing broker-dealer or “dealer manager” for this
offering.

(2)      Additional compensation consists of (i) a non-accountable expense allowance of up to 0.60% of gross offering
proceeds, (ii) an accountable expense allowance of up to 0.40% of gross offering proceeds, (iii) a dealer manager fee
(payable only to Emerson Equity) of 0.40% of gross offering proceeds for managing and coordinating the offering,
(iv) a wholesaling fee (payable only to wholesaling dealers) of 0.50% of gross offering proceeds, and (v) non-cash
compensation of up to 0.10% of gross offering proceeds. Aggregate additional compensation will not exceed 2.00% of
gross offering proceeds. The dealer manager may reallow up to 0.60% of additional compensation to other soliciting
broker-dealers. The amount of the reallowance to any soliciting broker-dealer will be determined by the dealer
manager in its sole discretion.

(3)      The combined selling commissions and additional compensation for this offering will not exceed 8.00% of the
aggregate gross proceeds of this offering. Our dealer manager will repay us any selling commission and additional
compensation payments exceeding 8.00% of our aggregate gross offering proceeds if this offering is terminated before
reaching the maximum amount of offering proceeds.

The dealer manager of this offering is Emerson Equity LLC. The dealer manager is not required to sell any specific
number or dollar amount of Redeemable Preferred Stock, but will use its “reasonable best efforts” to sell the
Redeemable Preferred Stock offered. The minimum permitted purchase is generally $10,000, but we may accept
purchases of less than $10,000 in our discretion. We expect to sell up to 100,000 shares of Redeemable Preferred
Stock in this continuous offering. We may terminate this offering at any time or may offer Redeemable Preferred
Stock pursuant to a new registration statement.

We will sell Redeemable Preferred Stock through Depository Trust Company, or DTC, settlement, and through direct
settlement with the Company. See “How to Purchase Redeemable Preferred Stock” and “Plan of Distribution” for a
description of this settlement method.

EMERSON EQUITY LLC

as Dealer Manager

The date of this prospectus is April 12, 2016
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ABOUT THIS PROSPECTUS

We have prepared this prospectus as part of a registration statement that we filed with the SEC for our offering of
Redeemable Preferred Stock. The registration statement we filed with the SEC includes exhibits that provide more
detailed descriptions of the matters discussed in this prospectus and certain information that is incorporated by
reference. You should read this prospectus, the related exhibits filed with the SEC, together with additional
information described below under “Where You Can Find More Information,” and the documents which are
incorporated, or deemed to be incorporated, by reference into this prospectus. This prospectus contains summaries of
certain other documents, which summaries contain all material terms of the relevant documents and are believed to be
accurate, but reference is hereby made to the full text of the actual documents for complete information concerning the
rights and obligations of the parties thereto. Such information necessarily incorporates significant assumptions, as well
as factual matters. All documents relating to this offering and related documents and agreements, if readily available
to us, will be made available to a prospective investor or its representatives upon request.

You should rely only on the information contained in this prospectus. Neither we nor the dealer manager have
authorized any other person to provide you with any information different from that contained in this prospectus or
information furnished by us upon request as described herein. The information contained in this prospectus is
complete and accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or
sale of our Redeemable Preferred Stock. In this prospectus, we use the term “day” to refer to a calendar day, and we use
the term “business day” to refer to any day other than Saturday, Sunday, a legal holiday or a day on which banks in New
York City are authorized or required to close.

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

INDUSTRY AND MARKET DATA

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

HOW TO PURCHASE REDEEMABLE PREFERRED STOCK

If, after carefully reading this entire prospectus, obtaining any other information requested and available, and being
fully satisfied with the results of pre-investment due-diligence activities, you would like to purchase Redeemable
Preferred Stock, you may purchase of Redeemable Preferred Stock through DTC (Depository Trust Company)
settlement or direct settlement with the Company.

For DTC settlement, your broker-dealer must be a participant in the DTC system. In such a case, you can place an
order for the purchase of Redeemable Preferred Stock through your broker-dealer. A broker-dealer using this service
will have an account with DTC in which your funds will be placed to facilitate your purchase in this offering. Orders
will be executed by your broker-dealer electronically and you must coordinate with your broker-dealer’s registered
representative to pay the full purchase price for the Redeemable Preferred Stock by the final settlement date. Orders
may be placed at any time, and the final settlement date will be the date on which your purchase is accepted and
consummated, which we anticipate will ordinarily occur on a monthly basis. You will be credited with ownership of
shares of Redeemable Preferred Stock on the settlement date. Your purchase price for the Redeemable Preferred Stock
purchased in this way will not be held in escrow.
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When settling a purchase directly with the Company, you will send your completed and executed Subscription
Agreement, together with your subscription amount, to our transfer agent, Securities Transfer Corp., at the address
listed below. Your subscription amount should be paid through a certified check or personal check payable to the
order of “Securities Transfer Corp. Agent for GWG Holdings, Inc.” In lieu of paying by check, you may wire your
subscription amount to the accounts referenced below.

ii
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Securities Transfer Corp.
2591 Dallas Parkway, Suite 102
Frisco, TX 75034

Please make checks payable to “Securities Transfer Corp. Agent for GWG Holdings, Inc.”

WIRE INSTRUCTIONS
Domestic Incoming Wires:
Texas Bank & Trust Company
300 East Whaley Street
Longview, TX 75601
ABA/Routing# 111923238
Account# 574589
Account Name: Securities Transfer Corp. Agent for GWG Holdings, Inc.

International Incoming Wires:
Receiving Bank:
Frost National Bank
100 W Houston
San Antonio, TX 78205
Swift Address: FRSTUS44

Beneficiary Bank:
Texas Bank & Trust Company
300 East Whaley Street
Longview, TX 75601
Account# 11192323

For Further Credit to:
Account Name: Securities Transfer Corp. Agent for GWG Holdings, Inc.
Account# 574589

If you are working with a broker-dealer or other investment professional, your broker-dealer or professional will
gather and send in the required information on your behalf, and may facilitate your payment of the subscription
amount. Once we have received your subscription amount and required documentation, we will either reject or accept
your subscription. Once accepted, we will have immediate access to your subscription amount and we will issue you,
in book-entry form, the shares of Redeemable Preferred Stock you have purchased.

COVERED SECURITY

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

iii

Edgar Filing: GWG Holdings, Inc. - Form 424B3

6



FREQUENTLY ASKED QUESTIONS ABOUT THIS OFFERING

What is this offering?

GWG Holdings, Inc. is offering to sell 100,000 shares of Redeemable Preferred Stock at $1,000 per share. This stock
will pay a 7.00% per annum cumulative dividend. The stock will be callable at GWG’s discretion once it has been
outstanding for at least one year. After the stock has been outstanding for at least one year, investors may redeem this
stock once per calendar quarter in an amount up to 25% of the Redeemable Preferred Stock originally purchased from
us (plus any preferred shares issued in satisfaction of dividends thereon), subject, however, to an applicable
redemption fee. In addition, investors may themselves elect to convert some of their preferred shares into GWG’s
common stock. Certain changes to these redemption provisions are proposed for approval at GWG’s annual
stockholder meeting scheduled for April 22, 2016. For more information, please refer to the “Summary — Pending
Amendments” section of this prospectus.

Are there minimum purchase requirements for this offering?

The Redeemable Preferred Stock will sell for $1,000 per share. The minimum purchase is 10 shares and there is no
maximum purchase. There is no aggregate minimum number of shares that must be subscribed for, or related proceeds
that must be received, before we can accept subscriptions and access investor funds.

What do you mean by “preferred stock?”

Preferred stock means that, in the event of the liquidation of our Company, the holder of this stock will receive
preferential treatment as compared to holders of certain other stock or equity in the Company. In this case, the holders
of this preferred stock would receive payment of accrued and declared but unpaid dividends, plus the Stated Value of
their preferred stock (i.e., the original purchase price), before the holders of junior equity such as our common stock.
This preferred stock will also entitle its holders to preferred dividends, meaning that dividends on this stock must be
paid prior to dividend payments being made to holders of junior equity such as our common stock. This preferred
stock does not, however, have any voting rights.

Will I be able to receive any of my dividend payments in the form of additional shares of preferred stock?

Yes. You may receive dividend payments in cash if there are no restrictions on the payment of such dividends arising
under applicable law, our borrowing agreements or our Certificate of Incorporation, as amended. Nevertheless, we
may at our election choose to pay dividends in the form of additional shares of preferred stock. In addition, you may
choose to receive dividends in the form of additional shares of preferred stock by notifying us prior to any payment
date for dividends. In this regard, dividends, if paid, will be declared and paid on a monthly basis. You may change
your election to receive dividends in the form of additional shares of preferred stock (back to cash, or vice versa) once
per calendar year.

Are the dividends paid on this stock taxable?

Yes, the dividends you receive on this stock are taxable in the period in which you receive the dividends. We believe
that dividends paid on this stock may be eligible for taxation as “qualified dividend income,” which means a tax rate of
15–20% may apply to this income depending on the ordinary income marginal tax bracket in which an investor is
taxed. Investors will receive an IRS form 1099-DIV for the tax year in which a dividend is paid. Investors should
consult with their own tax advisor regarding tax consequences.

Is my investment guaranteed?
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No. As with almost any investment, there is a risk of loss. Before you invest in our Redeemable Preferred Stock you
should read the entire prospectus and understand the risks associated with this investment. In particular, you should
carefully read the “Risk Factors” section of this prospectus together with the risk disclosures incorporated into this
prospectus by reference. We encourage you to review all of our disclosure about this offering and to ask questions of
us and consult with your advisors about any questions you may have regarding this offering.

iv
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Can I resell or transfer my preferred stock after it has been purchased?

Yes. It will be legally possible to sell or transfer your preferred stock since these securities are being offered and sold
pursuant to a registration statement. We do not, however, expect a public trading market to develop for the
Redeemable Preferred Stock in the foreseeable future, if ever. If you wish to transfer your preferred shares held in
book-entry form, you should contact us. If you wish to transfer your preferred shares held through DTC, you should
contact your broker-dealer.

Will it be possible to redeem the shares for cash at some point?

Yes. Once you have held preferred shares for at least one year, you will be entitled once per calendar quarter to
request redemption of up to 25% of your Redeemable Preferred Stock originally purchased from us (plus any
preferred shares issued in satisfaction of dividends thereon) at a redemption price equal to the Stated Value of such
redeemed shares, plus any accrued but unpaid dividends thereon. In some cases, however, a redemption fee may
apply. After preferred shares have been held at least three years, no redemption fee will apply. Certain changes to
these redemption provisions are proposed for approval at GWG’s annual stockholder meeting scheduled for April 22,
2016. For more information, please refer to the “Summary — Pending Amendments” section of this prospectus.

You should understand that we will not be obligated in all cases to honor these redemption requests. Our obligation to
honor redemption requests will be limited to the extent that we do not have sufficient funds available to fund any such
redemption (which determination we will make in our discretion), by applicable law, any restrictions in our Certificate
of Incorporation, as amended, and any borrowing agreements to which we or our subsidiaries are a party or are
otherwise bound. To the extent we have requests for redemptions that we are unable to satisfy, we will honor
redemption requests promptly after we become able to do so, with all such deferred redemption requests being
satisfied on a prorated basis, regardless of the order in which we received those requests. See “Description of the
Redeemable Preferred Stock.” See also “Risk Factors — You may not be able to redeem your shares of Redeemable
Preferred Stock when and as you wish.”

If I have an emergency, can I get any of my money when I need it?

Preferred stock is an equity investment and we are not obligated to redeem your shares unless and until we call the
stock for redemption. You should take this into account before you purchase our preferred stock. You should not
count on us redeeming any stock if you have an emergency need for the money. There are, however, certain
circumstances — such as upon your death, bankruptcy or total disability — where we will, if legally possible, redeem your
shares upon your request. These circumstances are discussed immediately below.

If I die, will you repurchase my preferred stock?

Not automatically. The legal representative of your estate will, however, have the right to request that we redeem your
preferred shares. If we receive adequate documentation evidencing your death, we will honor this kind of repurchase
request without any penalty if we are permitted by applicable law, our Certificate of Incorporation, as amended, and
our borrowing agreements to do so. In the absence of a repurchase request by your estate, your preferred stock will go
to your estate for distribution according to your will or the applicable laws of intestacy, and be paid out when called
by us or through your estate’s exercise of a redemption request. The Certificate of Designation for our Redeemable
Preferred Stock, which governs the rights, preferences and privileges of the preferred shares, contains similar rights to
request redemption in the event of a bankruptcy or your total disability. Please see “Description of the Redeemable
Preferred Stock” for important details about these rights.

Will I receive a stock certificate?
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No. Stock certificates will not be issued. Your ownership will be noted as Redeemable Preferred Stock in our stock
register and on the balance sheet of GWG Holdings, Inc.

What if I need proof of ownership of my investment in GWG?

At your request, we will confirm your investment in our Redeemable Preferred Stock in writing.

v
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Can I convert my preferred stock into shares of common stock?

Yes. Holders of this preferred stock may convert the stock they purchase from us and hold into common stock. When
this is done, the conversion price at which common shares are issued will equal to the volume-weighted average price
of our common stock for the 20 trading days immediately prior to the date on which notice of conversion is delivered
to us. In no event, however, may the conversion price be less than $15.00 (which minimum price will be subject to
equitable adjustment upon customary events affecting our share capital). You should understand, however, that a
holder will be limited in the number of preferred shares that may be converted in this fashion. Specifically, a holder is
limited to the extent that the Stated Value of converted preferred shares equals 15% of the Stated Value of preferred
stock originally purchased by a holder from us and still held by such holder. For this purpose, shares of Redeemable
Preferred Stock issued to holders in satisfaction of our dividend-payment obligations will not count as shares
“originally purchased” from us.

Your right to convert preferred shares into common shares will be suspended in the event that we call your preferred
shares for redemption. For more information, please see “Description of the Redeemable Preferred Stock.”

Could my subscription be refused?

Yes. Subscriptions and the investment in GWG must be approved by our management. We have the right to reject any
subscription for our preferred stock.

What is GWG Holdings, Inc.?

We are a specialty finance company and a leading purchaser of life insurance policies in the secondary market. We are
a holding company, meaning that we hold interests in subsidiaries and the subsidiaries generate income through
operations. Through our subsidiary GWG Life, we purchase and finance life insurance policies at a discount to the
face value of the policy benefit. In addition, through our subsidiary GWG MCA Capital we participate in the merchant
cash advance business.

While our primary wholly owned operating subsidiary began operations in March 2006, we were formed and
organized in Delaware in 2008. In September 2014, we consummated an initial public offering of our common stock.
In connection with this offering, we started listing our common stock on The NASDAQ Capital Market under the
ticker symbol “GWGH.” We are based in Minneapolis, Minnesota.

How long will this offering last?

The offering is a continuous offering. Under SEC rules, the offering under this registration statement will expire on
October 30, 2018, three years from the date of its effectiveness. We may, however, conduct similar or identical
offerings during this same time or afterwards. We may also decide to terminate this offering at any time.

Will I be notified of how my investment is doing?

We will provide you with periodic updates on our performance through periodic filings we make with the SEC. Such
filings will include: (i) three quarterly financial reports; (ii) one annual report; (iii) supplements and amendments to
this offering, as appropriate; and (iv) such other reports as required under Sections 13 and 15(d) of the Securities
Exchange Act of 1934. Such information is also available on our corporate website at www.gwglife.com.

Who can help answer my questions about the offering?

If you have more questions about the offering, you should contact a registered representative of your broker-dealer or
other investment professional, or else contact:
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GWG Holdings, Inc.

220 South Sixth Street, Suite 1200

Minneapolis, MN 55402

(612) 746-1944

vi
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PROSPECTUS SUMMARY

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

Our Company

We are a specialty finance company and a leading financial purchaser of life insurance assets in the secondary market.
We create opportunities for consumers owning life insurance to obtain significant value for their policies as compared
to the traditional options offered by insurance companies. We also create opportunities for investors to participate in
alternative asset classes, such as life insurance, not correlated to traditional financial markets. In so doing, we enable
investors to take advantage of financial opportunities dominated by banks prior to the 2008 credit crisis.

The life insurance secondary market provides consumers with the opportunity to sell their life insurance policies to
financial buyers for a market value, rather than the surrender value offered by insurance carriers. When a life
insurance policy is sold, the purchase price will exceed the surrender value, but will be at a discount to the face value
of the policy benefit. Since inception, we have purchased approximately $1.85 billion in face value of policy benefits
from consumers for over $315.5 million, an amount that exceeded surrender value of those policies by over $294.7
million. Why do consumers choose to sell their life insurance in the secondary market? There are a number of reasons,
such as no longer needing or wanting the coverage, no longer being able to afford the premiums, or just wanting to
maximize their life insurance investment. We believe that, for consumers 65 years or older and owning life insurance,
we provide a unique financial opportunity that is far more valuable than surrendering a policy for a fraction of its
market value or allowing it to lapse as worthless.

The potential secondary market for life insurance is large. According to the American Council of Life Insurers Fact
Book 2015 (ACLI), individuals owned over $11.0 trillion in face value of life insurance policies in the United States
in 2014. This figure includes all types of policies, including term and permanent insurance known as whole life and
universal life. The ACLI reports that the lapse and surrender rate of individual life insurance policies for 2014 was
5.3%, amounting to over $602 billion in face value of policy benefits lapsed and surrendered in 2014 alone. These
figures do not include group-owned life insurance, such as employer-provided life insurance, the market for which
totaled over $8.2 trillion of face value of life insurance policies in the United States in 2014. Group-owned life
insurance exhibits similar lapse and surrender rates to consumer owned life insurance according to the ACLI.

Research by Conning Research & Consulting (Conning) reports that the annual net market potential for life insurance
policy benefits sold in the secondary market exceeds $138 billion in 2015. Of that market potential, Conning estimates
that investors purchased approximately $1.7 billion in face value of life insurance assets in 2014, indicating that the
market is dramatically underserved. And with an aging demographic in the United States, Conning expects the net
market potential to grow to an annual $166 billion in face value of life insurance benefits by 2024. We share the belief
that the life insurance secondary market represents both a dramatically underserved market and significant long-term
growth opportunity.

Our business model is to earn a net profit between the yield generated by the alternative assets we own and the costs
we incur to originate and finance the assets. We believe that we are uniquely positioned to acquire life insurance assets
directly from consumers needing our services, and to finance our portfolio’s growth by providing investors with
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the opportunity to participate in the yield we generate from our assets. At the same time, we seek to fill the vacuum
created by the widespread disappearance of bank-driven finance in a variety of other alternative asset classes. We
further believe that GWG is well organized and positioned to address the market need.

To participate and compete in our growing market,we have spent and intend to continue spending significant
resources: (i) developing a robust operational platform and systems for originating and purchasing life insurance
policies and other alternative assets; (ii) creating opportunities for investors to participate in the yield generated by
alternative assets we own; (iii) recruiting and developing a professional management team; and (iv) establishing
strategic relationships for delivering the services we provide.

Portfolio Information

Our portfolio of life insurance policies, owned by our wholly-owned subsidiaries as of December 31, 2015, is
summarized below:

Total portfolio face value of policy benefits $ 944,844,000
Average face value per policy $ 2,386,000
Average face value per insured life $ 2,639,000
Average age of insured (yrs.) 82.6
Average life expectancy estimate (yrs.) 6.6
Total number of policies 396
Number of unique lives 358
Demographics 70%  Males; 30% Females
Number of smokers 10
Largest policy as % of total portfolio By: /s/ Thomas J. Walker

Name: Thomas J. Walker
Title: Authorized Person

Schedule 13D � Signature Page

10
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SCHEDULE A

The name and business address of each of the executive officers and directors of the Reporting Persons are set forth below. The present principal
occupation or employment of each of the executive officer and directors of the Reporting Persons also set forth below (outside of similar
positions held with respect to other entities directly or indirectly managed or advised by the Issuer or the Reporting Persons).

R/C Energy GP IV, LLC

Investment Committee Members

Name
Present Principal Occupation or

Employment
Business
Address Citizenship

David Leuschen Founder and Senior Managing Directors of Riverstone Holdings
LLC

(1) United States

Pierre F. Lapeyre, Jr. Founder and Senior Managing Directors of Riverstone Holdings
LLC

(1) United States

Lord John Browne of Madingley Partner of Riverstone Holdings LLC (1) United Kingdom
Michael B. Hoffman Partner of Riverstone Holdings LLC (1) United States
N. John Lancaster Partner of Riverstone Holdings LLC (1) United States
Andrew W. Ward Partner of Riverstone Holdings LLC (1) United States
Daniel A. D�Aniello Managing Director of The Carlyle Group (2) United States
Edward J. Mathias Managing Director of The Carlyle Group (2) United States

USA Compression Holdings, LLC

Board of Managers

Name
Present Principal Occupation or

Employment
Business
Address Citizenship

Eric D. Long President, Chief Executive Officer and Director of USA
Compression GP, LLC

(3) United States

Andrew W. Ward Partner of Riverstone Holdings LLC (2) United States
Olivia C. Wassenaar Principal of Riverstone Holdings LLC (2) United States

Executive Officers

Name Present Principal Occupation or Employment
Business
Address Citizenship

Eric D. Long President, Chief Executive Officer and Director of USA
Compression GP, LLC

(3) United States
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Joseph C. Tusa, Jr. Vice President, Chief Financial Officer and Treasurer of USA
Compression GP, LLC

(3) United States

William G. Manias Vice President and Chief Operating Officer of USA
Compression GP, LLC

(3) United States

J. Gregory Holloway Vice President, General Counsel and Secretary of USA
Compression GP, LLC

(3) United States

Matthew C. Liuzzi Vice President � Strategic Development of USA Compression
GP, LLC

(3) United States

David A. Smith Vice President and President, Northeast Region of USA
Compression GP, LLC

(3) United States

Robin L. Williams Controller of USA Compression GP, LLC (3) United States
Lauren E. Dean Assistant General Counsel of USA Compression GP, LLC (3) United States

(1) c/o Riverstone Holdings LLC, 712 Fifth Avenue, 36th Floor, New York, New York 10019.

(2) c/o The Carlyle Group, 1001 Pennsylvania Avenue, N.W., Suite 200 South, Washington, D.C. 20004.

(3) 100 Congress Avenue, Suite 450, Austin, Texas, 78701.

Schedule 13D � Schedule A
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