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Item 1.01. Entry into a Material Definitive
Agreement.
 
Amendment No. 1
to the Business Combination Agreement
 
As previously disclosed,
on September 21, 2022, Avalon Acquisition, Inc., a Delaware corporation (“Avalon”), The Beneficient Company Group,
L.P., a
Delaware limited partnership (“BCG” and, as converted into a Nevada corporation upon consummation of the transactions,
 “Beneficient”), Beneficient
Merger Sub I, Inc., a Delaware corporation and direct, wholly-owned subsidiary of BCG (“Merger
 Sub I”), and Beneficient Merger Sub II, LLC, a
Delaware limited liability company and direct, wholly-owned subsidiary of BCG
(“Merger Sub II” and together with Merger Sub I, the “Merger Subs”),
entered into a Business Combination
 Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “Business
Combination Agreement”).
 All capitalized terms used but not defined herein shall have the meaning given to them in the Business Combination
Agreement.
 
On April 18, 2023,
Avalon, BCG and Merger Subs entered into Amendment No. 1 to the Business Combination Agreement (the “Amendment”)
pursuant to
which the parties amended the Business Combination Agreement to: (i) provide that holders of Company Class B Common
Stock are entitled to 10 votes
per share of Company Class B Common Stock with respect to all matters on which common stockholders of
Beneficient generally are entitled to vote,
including the election of directors to be elected by the holders of Company Class A
Common Stock and Company Class B Common Stock, voting together
as a single class, (ii) pursuant to the parties’ exercise of
their rights under the Business Combination Agreement to waive closing conditions, the removal of
the parties’ mutual condition
 to closing of the transactions that GWG Holdings, Inc. effect a consent to the Conversion and the Amended BCG
Organizational
Documents and the Amended BCH Organizational Documents and execute a lock up in favor of BCG in a form reasonably acceptable to
each
 of Avalon and BCG, (iii) remove Avalon’s right to designate two directors to Beneficient’s board of directors upon
 closing of the Business
Combination and set the number of initial directors of Beneficient at nine and (iv) revise certain board of
 directors and board committee composition
provisions. No other amendments were made to the Business Combination Agreement.
 
The foregoing description
of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment,
a copy
of which is filed as Exhibit 2.1 hereto and incorporated herein by reference.
 
Important Information
About the Proposed Business Combination and Where to Find It
 
This Current Report on Form
8-K relates to the transactions contemplated by the Business Combination Agreement (the “Business Combination”). A
full
description of the terms of the Business Combination is provided in a registration statement on Form S-4 that BCG filed with the
Securities and Exchange
Commission (the “SEC”) on December 9, 2022, as amended (the “Form S-4”).
This Current Report on Form 8-K is not intended to be, and is not, a
substitute for the proxy statement/prospectus or any other document
Avalon or BCG has filed or may file with the SEC in connection with the proposed
transactions. Each of BCG and Avalon urge its investors,
 stockholders and other interested persons to read the Form S-4 and the accompanying proxy
statement/prospectus (and any amendments thereto)
 as well as other documents filed with the SEC because these documents may contain important
information about BCG, Avalon, and the Business
Combination. After the Form S-4 is declared effective, the definitive proxy statement/prospectus will be
mailed to stockholders of Avalon
as of a record date to be established for voting on the Business Combination. Before making any voting or investment
decision, investors,
and stockholders of Avalon are urged to carefully read the entire proxy statement, and any other relevant documents filed with the SEC,
as well as any amendments or supplements to these documents, because they will contain important information about the Business Combination.
Avalon
stockholders and other interested persons are able to obtain a copy of the Form S-4, including the proxy statement/prospectus included
therein, and other
documents filed with the SEC, without charge, by directing a request to: Avalon Acquisition Inc., Two Embarcadero,
Floor 8, San Francisco, CA, 94111,
(415) 423-0010 or on the SEC’s website at www.sec.gov.
 

 



 
 
Participants in the
Solicitation
 
BCG and Avalon, and their
respective directors and executive officers, may be deemed participants in the solicitation of proxies of Avalon’s stockholders
in
respect of the Business Combination. Avalon’s stockholders and other interested persons may obtain more detailed information
 about the names and
interests of the directors and officers of BCG and Avalon in the Business Combination set forth in Avalon’s
or BCG’s filings with the SEC, including, the
Form S-4 and the accompanying proxy statement/prospectus (and any amendments thereto)
and other documents filed with the SEC. These documents can
be obtained free of charge from the sources specified above and at the SEC’s
web site at www.sec.gov.
 
This Current Report on Form
8-K does not contain all the information that should be considered concerning the Business Combination and is not intended
to form the
 basis of any investment decision or any other decision in respect of the Business Combination. Before making any voting or investment
decision, investors and security holders are urged to read the Form S-4 and accompanying proxy statement/prospectus (and any amendments
thereto) and
all other relevant documents filed or that will be filed with the SEC in connection with the Business Combination as they
become available because they
will contain important information about the Business Combination.
 
Cautionary Statement
Regarding Forward-Looking Statements
 
This Current Report on Form
8-K may include, “forward-looking statements” within the meaning of Section 27A of the Securities Act, and Section 21E of
the Exchange Act. Statements regarding the Business Combination and related matters, as well as all other statements other than statements
of historical
fact included in this Current Report on Form 8-K are forward-looking statements. When used in this Current Report on Form
 8-K, words such as
“anticipate,” “believe,” “continue,” “could,” “estimate,”
“expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,”
“would” and similar expressions, as they relate to Avalon
and its management team, identify forward-looking statements. Such forward-looking statements
are based on the beliefs of management,
 as well as assumptions made by, and information currently available to, Avalon’s management. Actual results
could differ materially
from those contemplated by the forward-looking statements as a result of certain factors detailed in Avalon’s filings with the SEC.
All subsequent forward-looking statements attributable to Avalon or persons acting on its behalf are qualified in their entirety by this
paragraph. Forward-
looking statements are subject to numerous conditions, many of which are beyond the control of Avalon, including those
 set forth in the Risk Factors
section of Avalon’s registration statement and prospectus for Avalon’s initial public offering
filed with the SEC and the Form S-4 (and any amendments
thereto). Avalon undertakes no obligation to update these statements for revisions
or changes after the date of this release, except as required by law.
 
No Offer or Solicitation
 
This Current Report on Form
8-K will not constitute a solicitation of a proxy, consent, or authorization with respect to any securities or in respect of the
Business
Combination. This Current Report on Form 8-K will also not constitute an offer to sell or the solicitation of an offer to buy any securities,
nor will
there be any sale of securities in any states or jurisdictions in which such offer, solicitation, or sale would be unlawful prior
to registration or qualification
under the securities laws of any such jurisdiction. No offering of securities will be made except by
means of a prospectus meeting the requirements of
Section 10 of the Securities Act, or an exemption therefrom.
 

 



 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
No.

  Description

2.1   Amendment No. 1 to the Business Combination Agreement, dated as of April 18, 2023, by and among Avalon Acquisition, Inc., The
Beneficient Company Group, L.P., Beneficient Merger Sub I, Inc., and Beneficient Merger Sub II, LLC.

104   Cover Page Interactive
Data File (Embedded within the Inline XBRL document and included in Exhibit).
 

 



 

 
SIGNATURES

 
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.
 

  AVALON ACQUISITION INC.
     
  By: /s/ S. Craig Cognetti
    Name: S. Craig Cognetti
    Title: Chief Executive Officer
       
Dated: April 18, 2023      
 
 

 
 
 



 

  
EXHIBIT
2.1

  
AMENDMENT
NO. 1

 TO
 BUSINESS
COMBINATION AGREEMENT

 
This AMENDMENT NO. 1 TO BUSINESS
COMBINATION AGREEMENT (this “Amendment”) is made as of April 18, 2023, by and

among Avalon Acquisition, Inc.,
a Delaware corporation (“Avalon”), The Beneficient Company Group, L.P., a Delaware limited partnership (“BCG”
or the
“Company”), Beneficient Merger Sub I, Inc., a Delaware corporation and direct, wholly-owned subsidiary
of BCG (“Merger Sub I”), and Beneficient
Merger Sub II, LLC, a Delaware limited liability company and direct,
wholly-owned subsidiary of BCG (“Merger Sub II” and together with Merger Sub I,
the “Merger Subs”).
Avalon, BCG and the Merger Subs are collectively referred to herein as the “Parties” and individually as a “Party”.
Capitalized terms
used but not defined herein shall have the meanings assigned to them in the Original Agreement (defined below).

 
RECITALS

 
WHEREAS, Avalon, the Merger Subs
and BCG are parties to that certain Business Combination Agreement, dated as of September 21,

2022 (including the exhibits and schedules
attached thereto, the “Original Agreement”);
 

Class B Holder 10:1 Voting Ratio
 

WHEREAS, Exhibit F of the Original
Agreement provides for certain anticipated terms of the Conversion of BCG from a Delaware
limited partnership to a Nevada corporation,
including that upon consummation of the Conversion, the holders of Company Class B Common Stock (the
“Class B Holders”)
would have the right to appoint a majority of the Company’s board of directors and the directors elected by the Company Class B
Common Stock;

 
WHEREAS, in order to provide for
stability and continuity of the Company’s board of directors, Avalon desires to amend Exhibit F of

the Original Agreement to provide
that the Class B Holders would have ten (10) votes for every one (1) share of Company Class B Common Stock and
would vote together with
the holders of Company Class A Common Stock for the election of Class A Directors (whereas Class A Holders would continue
to have a one
(1) vote per share of Company Class A Common Stock);

 
GWG Holdings Consent

 
WHEREAS, Article 10 of the Original
Agreement provides that the Parties’ obligation to consummate the Transactions are subject to

several conditions, including a condition
in Section 10.01(i) of the Original Agreement which provides that GWG Holdings, Inc. (“GWG”) will have (i)
executed
 and delivered a consent to the consummation of the Conversion and the Amended BCG Organizational Documents and Amended BCH
Organizational
Documents; and (ii) executed and delivered a lock-up agreement in favor of the Company (Section 10.01(i)) (such condition, the “GWG
Condition”);

 
WHEREAS, Section 10.01 of the Original
Agreement provides that all of the Parties may waive in writing any condition under Section

10.01;
 
WHEREAS, the Parties desire to
 waive the GWG Condition pursuant to the authority granted to the Parties under Section 10.01 by

amending and restating the Original Agreement
to remove the GWG Condition;
 



 
  

Avalon Director Designees
 

WHEREAS, Section 9.09 of the Original
Agreement provides that Avalon would have the right to elect up to two directors to the board of
directors of the Company at the Avalon
Merger Effective Time;

 
WHEREAS, Avalon desires to amend
and restate the Original Agreement and Exhibit F thereto to (i) remove Avalon’s right to elect any

designees to the Company’s
 board of directors (the “Avalon Director Appointment Right”) and (ii) set the number of initial directors at
 nine (9) (the
“Board Size Reduction”);

 
WHEREAS, in connection with the
Board Size Reduction, the Parties desire to revise certain board of directors and Board Committee

composition provisions in Exhibit F
of the Original Agreement; and
 
WHEREAS, the Parties constitute
all of the parties required to amend the Original Agreement in accordance with Section 12.10 thereof.
 

AGREEMENT
 

NOW, THEREFORE, in consideration
of the foregoing and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties
agree as follows:

 
1.       Amendments
to Original Agreement.
 

(a) Class B Holding Voting Rights. The third paragraph of Exhibit F of the Original Agreement is hereby
amended and restated as
follows:

 
“The articles of incorporation of
the Company that come into effect pursuant to the Plan of Conversion would change
the name of BCG to “Beneficient”, authorize
the issuance of Class A Common Stock (“Company Class A Common
Stock”) and Class B Common Stock (“Company
Class B Common Stock”) and Series A Convertible Preferred Stock
(the “Company Series A Preferred Stock”),
 with the holders of Company Class B Common Stock (the “Class B
Holders”) having the right to appoint a majority
of the Company’s board of directors and the directors elected by the
Company Class B Common Stock collectively having the right
to vote a majority of the total number of seats on the
Company board of directors, and the holders of each share of Company Class B Common
Stock are entitled to 10 votes
per share with respect to all matters on which stockholders of the Company are generally entitled to vote,
including the
election of directors to be elected by the holders of Company Class A Common Stock and Company Class B Common
Stock, voting
together as a single class. The articles of incorporation of the Company would also permit the Class B
Holders to act by written consent
 and authorize the issuance of blank check preferred stock. The bylaws of the
Company that come into effect pursuant to the Plan of Conversation
would give the directors elected by the Class B
Holders (the “Class B Directors”) the right to designate the
 chair and the vice chair of the board of directors and
require that a Class B Director be present to constitute a quorum for the transaction
 of business by the board of
directors.”
 



 
 

(b) Waiver of GWG Condition. Section 10.01(i) of the Original Agreement is hereby waived and deleted
in its entirety and shall be
of no further force or effect, effective as of the date hereof.

 
(c) Removal of Avalon Director Appointment Right. Section 9.09 of the Original Agreement is hereby
amended and restated as

follows:
 

“The Company shall
take, or cause to be taken, the actions set forth in this Section 9.09 prior to the Closing:
 
(a)             The Company shall
 (i) cause each Person serving and not continuing as a member of the board of directors of the
Company to resign from such position, effective
upon the Avalon Merger Effective Time, and (ii) elect or otherwise cause the
Persons designated on Schedule 9.09 of the BCG Schedules
 to comprise the nine members of the board of directors of the
Company, effective upon the Avalon Merger Effective Time; provided, that
the board of directors as so constituted shall comply
with applicable rules concerning director independence required by the SEC and the
rules and listing standards of Nasdaq and
any other Laws or requirements of a Governmental Authority applicable to members of the board
of directors of the Company.
 
(b)       The Company shall
(i) cause each Person serving and not continuing as an officer of the Company to resign from such
position, effective upon the Avalon
 Merger Effective Time, and (ii) appoint or otherwise cause to be appointed each Person
serving as an officer of BCG immediately prior
to the Avalon Merger Effective Time as a corresponding officer of the Company,
effective upon the Avalon Merger Effective Time.
 
(c)       The Company shall
cause such Persons to, and such Persons shall, comply and cooperate with and satisfy all requests and
requirements made by any Governmental
Authority in connection with the foregoing, including by furnishing all requested
information, providing reasonable assistance in connection
 with the preparation of any required applications, notices and
registrations and requests and otherwise facilitating access to and making
individuals available with respect to any discussions
or hearings. In the event an individual designated in accordance with Section 9.09(a)
 does not satisfy any requirement of a
Governmental Authority to serve as a director, then (x) there shall be no obligation to appoint
 such individual pursuant to
Section 9.09(a) and (y) the Company shall be entitled to designate a replacement director in lieu of such
 person; provided,
further, that in no event shall Closing be delayed or postponed in connection with or as a result of the foregoing.”
 

(d) Stockholders Agreement. The second bullet of the fourth paragraph of Exhibit F of the Original
Agreement is hereby amended
and restated as follows:

  
“The Company would be required to
 establish and maintain (i) a compensation committee of the board of directors, (ii) a
nominating committee of the board of directors,
 (iii) an executive committee of the board of directors and (iv) a community
reinvestment committee of the board of directors (collectively,
the “Board Committees”). The Board Committees would have
substantially similar powers and authority as the corresponding
 committees of the board of directors of Beneficient
Management, L.L.C. (“Beneficient Management”),
 



 
 
as general
 partner of BCG, have immediately prior to the Conversion, except that the executive committee of the board of
directors of the Company
would have, subject to certain exceptions, plenary power of the board of directors. Pursuant to the
Stockholders Agreement, each of the
Board Committees would be comprised of no more than four members, at least two of
which would be designated by the majority of the Class
B Directors and the remaining members would be designated by the
directors elected by the holders of Company Class A Common Stock and
Company Class B Common Stock, voting together as
a single class. The majority of the Class B Directors would also have the right to designate
 the chair of each of the Board
Committees.”
 

(e) Board Committees. The fifth paragraph of Exhibit F of the Original Agreement is hereby amended and restated as follows:
 

“Board Committees
 
In addition to the requirements for the
 Board Committees that would be set forth in the Stockholders Agreement, either the
board resolutions establishing the Board Committees
or the charters governing the Board Committees would require that (i) at
least two members of the Board Committees be designated by the
majority of the Class B Directors and the remaining members
be designated by directors elected by holders of Company Class A Common Stock
 and Company Class B Common Stock,
voting together as a single class, and (ii) a committee member designated by the majority of the Class
B Directors be present to
constitute a quorum for the transaction of business by the Board Committees. The board of directors would establish
 and
maintain other committees of the board of directors as it sees fit, including, but not limited to, an audit committee, a credit
committee
and an enterprise risk committee.”
 

2.                         Effects
of this Amendment. Except as amended as set forth above, the Original Agreement shall continue in full force and effect.
Nothing in
this Amendment shall be construed to modify any provision of the Original Agreement other than as expressly set forth above. The Original
Agreement, as modified hereby, remains in full force and effect.

 
3.             Governing
Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Delaware applicable

to contracts
made and performed in such State, without reference to such State’s or any other state’s or other jurisdiction’s principles
of conflict of laws.
 
4.             Binding
Effect. This Amendment shall be binding upon and shall inure to the benefit of the Parties and their respective successors, heirs,

executors, administrators, legal representatives, and permitted assigns.
 
5.             Counterparts.
This Amendment may be executed in multiple counterparts, each of which will be deemed to be an original copy of this

Amendment and all
of which, when taken together, will be deemed to constitute one and the same agreement. In the event that a signature is delivered by
facsimile transmission or by e-mail delivery of a “.pdf” or other electronic format data file, such signature
shall create a valid and binding obligation of the
Party executing (or on whose behalf such signature is executed) with the same force
 and effect as if such facsimile, “.pdf,” or other electronic format
signature page were an original thereof.

 
* * * * *

 



 
 

IN WITNESS WHEREOF, this Amendment
has been duly executed and delivered by the Parties as of the date first written above.
 

  AVALON:
  AVALON ACQUISITION, INC.
   
  By: /s/ S. Craig Cognetti
  Name: S. Craig Cognetti
  Title: Chief Executive Officer
   
  MERGER SUB I:
  BENEFICIENT MERGER SUB I, INC.
   
  By: /s/ James G. Silk
  Name: James G. Silk
  Title: Executive Vice President & Chief Legal Officer
   
  MERGER SUB II:
  BENEFICIENT MERGER SUB II, INC.
   
  By: /s/ James G. Silk
  Name: James G. Silk
  Title: Executive Vice President & Chief Legal Officer
   
  BCG:
  THE BENEFICIENT COMPANY GROUP, L.P.
   
  By: /s/James G. Silk
  Name: James G. Silk
  Title: Executive Vice President & Chief Legal Officer

 
Signature Page to

Amendment No. 1 to Business Combination Agreement
 

 

 
 
 
 


