UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

November 29, 2017

Jon Sabes

Chief Executive Officer

GWG Holdings, Inc.

220 South Sixth Street, Suite 1200
Minneapolis, MN 55402

Re: GWG Holdings, Inc.
Amendment No. 2to Form S-1
Filed November 28, 2017
File No. 333-220288

Dear Mr. Sabes:

We have reviewed your amended registration statement and have the following
comment. In some of our comments, we may ask you to provide us with information so we may
better understand your disclosure.

Please respond to this letter by amending your registration statement and providing the
requested information. 1f you do not believe our comment appliesto your facts and
circumstances or do not believe an amendment is appropriate, please tell us why in your
response.

After reviewing any amendment to your registration statement and the information you
provide in response to the comment, we may have additional comments.

Amendment No. 2to Form S-1

Exhibits

1 We note that the auditor's consent was not signed. Please file a signed consent with your
amendment.
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Please contact Dorrie Yale at 202-551-8776 or Suzanne Hayes at 202-551-3675 with any
questions.

Division of Corporation Finance
Office of Healthcare & Insurance

cc: Paul D. Chestovich



