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(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate number of additional
shares of Class A common stock which may be offered and issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.
(2) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The price for the shares of Class A common stock
being registered hereby is based on a price of $17.93 per share, which is the average of the high and low prices per share of Class A common stock as reported on the Nasdaq



Global Select Market on June 21, 2018.



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

i3 Verticals, Inc. (the “Registrant” or the “Company”) will send or give documents containing the information specified by Part I of this Form S-8
Registration Statement (the “Registration Statement”) to participants in the plan to which this Registration Statement relates, as specified in Rule 428(b)(1)
promulgated by the Securities and Exchange Commission (the “Commission”) under the Securities Act. The Registrant is not required to file and is not filing
such documents with the Commission, but these documents constitute (along with the documents incorporated by reference into the Registration Statement
pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Commission, pursuant to the Securities Act or the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are hereby incorporated by reference and shall be deemed to be a part hereof from the date of filing of such document:

(1) Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 (File No. 333-225214) filed with the Commission on June 14, 2018,
which contains the Registrant’s audited financial statements for the latest fiscal year for which such statements have been filed;

(2) The Registrant’s prospectus dated June 20, 2018, filed with the Commission on June 21, 2018 pursuant to Rule 424(b) under the Securities Act,
relating to the Registration Statement on Form S-1, as amended (File No. 333-225214); and

(3) The description of the Registrant’s Class A common stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 001-38532)
filed with the Commission on June 15, 2018, pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose
of updating such description;

Except to the extent that information therein is deemed furnished and not filed pursuant to the Exchange Act, all documents filed by the Registrant
pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date hereof and prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents. Any statements contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or replaced for purposes hereof to the extent that a statement
contained herein (or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference herein) modifies or
replaces such statement. Any statement so modified or replaced shall not be deemed, except as so modified or replaced, to constitute a part hereof.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits,
is not incorporated by reference in this Registration Statement or the related prospectus.

Item 4. Description of Securities.

Not applicable.



Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law (the “DGCL”) permits a corporation to eliminate the personal liability of directors of a
corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his
duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a
stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit. The Company’s amended and restated bylaws will provide
that none of the Company’s directors shall be personally liable to the Company or the Company’s stockholders for monetary damages for any breach of
fiduciary duty as a director, notwithstanding any provision of law imposing such liability, except to the extent that the DGCL prohibits the elimination or
limitation of liability of directors for breaches of fiduciary duty.

Section 145 of the DGCL provides that a corporation has the power to indemnify a director, officer, employee, or agent of the corporation, or a
person serving at the request of the corporation for another corporation, partnership, joint venture, trust or other enterprise in related capacities against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with an
action, suit or proceeding to which he was or is a party or is threatened to be made a party to any threatened, ending or completed action, suit or proceeding
by reason of such position, if such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions
brought by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite the
adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.

Upon completion of the Company’s initial public offering, the Company’s amended and restated bylaws will provide indemnification for the
Company’s directors and officers to the fullest extent permitted by the DGCL. The Company will indemnify each person who was or is a party or threatened
to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of us) by reason of the fact that
he or she is or was, or has agreed to become, a director or officer, or is or was serving, or has agreed to serve, at the Company’s request as a director, officer,
partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (all such persons being
referred to as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding and any appeal
therefrom, if such Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the Company’s best interests, and,
with respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful. The Company’s amended and
restated certificate of incorporation and amended and restated bylaws will provide that the Company will indemnify any Indemnitee who was or is a party to
an action or suit by or in the right of the Company to procure a judgment in the Company’s favor by reason of the fact that the Indemnitee is or was, or has
agreed to become, a director or officer, or is or was serving, or has agreed to serve, at the Company’s request as a director, officer, partner, employee or trustee
of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken
or omitted in such capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and
reasonably incurred in connection with such action, suit or proceeding, and any appeal therefrom, if the Indemnitee acted in good faith and in a manner he or
she reasonably believed to be in, or not opposed to, the Company’s best interests, except that no indemnification shall be made with respect to any claim,
issue or matter as to which such person shall have been adjudged to be liable to the Company, unless a court determines that, despite such adjudication but in
view of all of the circumstances, he or she is entitled to indemnification of such expenses. Notwithstanding the foregoing, to the extent that any Indemnitee
has been successful, on the merits or otherwise, he or she will be indemnified by the Company against all expenses (including



attorneys’ fees) actually and reasonably incurred in connection therewith. Expenses must be advanced to an Indemnitee under certain circumstances.

Prior to the completion of the Company’s initial public offering, the Company intends to enter into separate indemnification agreements with each of
its directors and executive officers. Each indemnification agreement will provide, among other things, for indemnification to the fullest extent permitted by
law and the Company’s amended and restated certificate of incorporation and amended and restated bylaws against any and all expenses, judgments, fines,
penalties and amounts paid in settlement of any claim. The indemnification agreements will provide for the advancement or payment of all expenses to the
indemnitee and for the reimbursement to the Company if it is found that such indemnitee is not entitled to such indemnification under applicable law and the
Company’s amended and restated certificate of incorporation and amended and restated bylaws.

The Company believes that the amended and restated certificate of incorporation and amended and restated bylaw provisions and indemnification
agreements the Company will adopt will be necessary to attract and retain qualified persons as directors and officers. At present, there is no litigation or
proceeding involving one of the Company’s directors or officers as to which indemnification is being sought, nor is the Company aware of any threatened
litigation that may result in claims for indemnification by any officer or director.

The Company maintains standard policies of insurance that provide coverage (i) to the Company’s directors and officers against loss arising from
claims made by reason of breach of duty or other wrongful act and (ii) with respect to indemnification payments that the Company may make to such
directors and officers.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit
Number Description
4.1 Specimen Stock Certificate evidencing the shares of Class A common stock (incorporated by reference to Exhibit 4.1 to the

Registrant’s Registration Statement on Form S-1 (Registration No. 333-225214), filed on May 25, 2018).
4.2 Form of Amended and Restated Certificate of Incorporation of i3 Verticals, Inc.
4.3 Form of Amended and Restated Bylaws of i3 Verticals, Inc. (incorporated by reference to Exhibit 3.2 to the Registrant’s Registration

Statement on Form S-1/A (Registration No. 333-225214), filed on June 11, 2018).
4.4 i3 Verticals, Inc. 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.24 to the Registrant’s Registration Statement on

Form S-1/A (Registration No. 333-225214), filed on June 11, 2018).
5.1 Opinion of Bass, Berry & Sims PLC.
23.1 Consent of BDO USA, LLP as to i3 Verticals, LLC.
23.2 Consent of BDO USA, LLP as to Fairway Payments, Inc.
23.3 Consent of BDO USA, LLP as to San Diego Cash Register Company, Inc.
23.4 Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).
24.1 Power of Attorney (included on signature page).

http://www.sec.gov/Archives/edgar/data/1728688/000162828018007205/exhibit41s-1.htm
http://www.sec.gov/Archives/edgar/data/1728688/000162828018007773/exhibit32s-1a1.htm
http://www.sec.gov/Archives/edgar/data/1728688/000162828018007773/exhibit1024s-1a1.htm


Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on this 22nd day of June, 2018.

i3 VERTICALS, INC.
  

By: /s/ Gregory S. Daily
 Gregory S. Daily
 Chairman of the Board and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints Gregory S. Daily and
Clay Whitson, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her
and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated.

Signature  Title  Date
     

/s/ Gregory S. Daily  Chairman of the Board and Chief
Executive Officer (Principal Executive
Officer)  

June 22, 2018
Gregory S. Daily  

/s/ Clay Whitson  Chief Financial Officer and Director
(Principal Financial Officer)  

June 22, 2018
Clay Whitson  

/s/ Scott Meriwether  Senior Vice President – Finance
(Principal Accounting Officer)  

June 22, 2018
Scott Meriwether  

/s/ Elizabeth Seigenthaler Courtney  
Director

 
June 22, 2018

Elizabeth Beth Seigenthaler Courtney  

/s/ John Harrison  
Director

 
June 22, 2018

John Harrison  

/s/ Burton Harvey  
Director

 
June 22, 2018

Burton Harvey  

/s/ Timothy McKenna  
Director

 
June 22, 2018

Timothy McKenna  

/s/ David Morgan  
Director

 
June 22, 2018

David Morgan  

/s/ David Wilds  
Director

 
June 22, 2018

David Wilds  



Exhibit 4.2

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

i3 VERTICALS, INC.

i3 Verticals, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby
certifies as follows:

1.    The original Certificate of Incorporation of the Corporation was filed with the Office of the Secretary of State of the
State of Delaware on January 17, 2018 (the “Original Certificate”) under the same name.

2.    The Corporation is filing this Amended and Restated Certificate of Incorporation of the Corporation (the “Amended
and Restated Certificate of Incorporation”), which restates, integrates and further amends the Original Certificate, and which was
duly adopted by all necessary action of the board of directors of the Corporation (the “Board of Directors”) and the stockholders of
the Corporation in accordance with the provisions of Sections 242, 245 and 228 of the General Corporation Law of the State of
Delaware (the “DGCL”).

3.    The text of the Original Certificate is hereby amended and restated in its entirety by this Amended and Restated
Certificate of Incorporation to read in full as follows:

ARTICLE I

The name of the Corporation is i3 Verticals, Inc.

ARTICLE II.

The address of the Corporation’s registered office in the State of Delaware is 160 Greentree Drive, Suite 101, Dover,
County of Kent, Delaware 19904. The name of its registered agent at such address is National Registered Agents, Inc.

ARTICLE III.

The nature of the business of the Corporation and the objects or purposes to be transacted, promoted or carried on by it is to
engage in any lawful act or activity for which corporations may be organized under the DGCL.

ARTICLE IV.

Section 4.1    Authorized Stock. The total number of shares of all classes of stock that the Corporation is authorized to issue
is two hundred million (200,000,000), consisting of:

(a)    One hundred fifty million (150,000,000) shares of Class A common stock, with a par value of $0.0001 per
share (the “Class A Common Stock”);



(b)     Forty million (40,000,000) shares of Class B common stock, with a par value of $0.0001 per share (the “Class
B Common Stock” and together with the Class A Common Stock, the “Common Stock”); and

(c)    Ten million (10,000,000) shares of preferred stock, with a par value of $0.0001 per share (the “Preferred
Stock”).

Section 4.2    Preferred Stock. The Board of Directors is authorized, subject to any limitations prescribed by law, to provide,
out of the unissued shares of Preferred Stock, for the issuance of shares of Preferred Stock in one or more series, and by filing a
certificate pursuant to the applicable law of the State of Delaware (such certificate being hereinafter referred to as a “Preferred
Stock Designation”), to establish from time to time the number of shares to be included in each such series and to fix the powers,
designations, preferences and rights, and qualifications, limitations or restrictions thereof, including, without limitation, the
authority to fix or alter the dividend rights, dividend rates, conversion rights, exchange rights, voting rights, rights and terms of
redemption (including sinking and purchase fund provisions), the redemption price or prices, restrictions on the issuance of shares
of such series, the dissolution preferences and the rights in respect to any distribution of assets of any wholly unissued series of
Preferred Stock and the number of shares constituting any such series, and the designation thereof, or any of them and to increase
or decrease the number of shares of any series so created (except where otherwise provided in the Preferred Stock Designation),
subsequent to the issue of that series but not below the number of shares of such series then outstanding. In case the number of
shares of any series shall be so decreased, the shares constituting such decrease shall resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series.

Section 4.3    Number of Authorized Shares. The number of authorized shares of any of the Class A Common Stock, Class
B Common Stock or Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding)
by the affirmative vote of the holders of a majority of the voting power of all of the outstanding shares of stock of the Corporation
entitled to vote thereon, without a separate vote of any holders of the Class A Common Stock, Class B Common Stock or Preferred
Stock, or of any series thereof, unless a separate vote of any such holders of Preferred Stock, or of any series thereof, is required
pursuant to the terms of any Preferred Stock Designation, irrespective of the provisions of Section 242(b)(2) of the DGCL.

Section 4.4    Common Stock. The powers, preferences and rights of the Class A Common Stock and the Class B Common
Stock, and the qualifications, limitations or restrictions thereof are as follows:

(a)    Voting Rights. Except as otherwise required by law,

(i)    Each share of Class A Common Stock shall entitle the record holder thereof as of the applicable record
date to one (1) vote in person or by proxy on all matters submitted to a vote of the holders of Class A Common Stock, whether
voting separately as a class or otherwise.
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(ii)    Each share of Class B Common Stock shall entitle the record holder thereof as of the applicable record
date to one (1) vote in person or by proxy on all matters submitted to a vote of the holders of Class B Common Stock, whether
voting separately as a class or otherwise.

(iii)    Except as otherwise required in this Amended and Restated Certificate of Incorporation or by applicable
law, the holders of shares of Common Stock shall vote together as a single class (or, if any holders of shares of Preferred Stock are
entitled to vote together with the holders of Common Stock, as a single class with such holders of Preferred Stock) on all matters
submitted to a vote of the holders of Common Stock of the Corporation.

(b)    Dividends and Distributions. Subject to applicable law and the rights, if any, of the holders of any outstanding
series of Preferred Stock, dividends may be declared and paid on the Class A Common Stock to the extent not prohibited by law, at
such times and in such amounts as the Board of Directors in its discretion shall determine. Dividends shall not be declared or paid
on the Class B Common Stock, except that the Corporation may declare and pay a dividend to the holders of Class B Common
Stock consisting of additional shares of Class B Common Stock (or rights to acquire Class B Common Stock) and cash payments in
lieu of issuing fractional shares of Class B Common Stock.

(c)    Liquidation Rights. Subject to applicable law and the rights, if any, of the holders of any outstanding series of
Preferred Stock, in the event of liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary, after payment or provision for payment of the debts and other liabilities of the Corporation and after making provisions
for preferential and other amounts, if any, to which the holders of Preferred Stock shall be entitled, the remaining assets and funds
of the Corporation available for distribution shall be divided among and paid ratably to the holders of all outstanding shares of
Class A Common Stock and Class B Common Stock in proportion to the number of shares held by each such stockholder;
provided, that the holders of shares of Class B Common Stock shall be entitled to receive $0.0001 per share, and upon receiving
such amount, the holders of shares of Class B Common Stock, as such, shall not be entitled to receive any other assets or funds of
the Corporation. A consolidation, reorganization or merger of the Corporation with any other Person or Persons (as defined below),
or a sale of all or substantially all of the assets of the Corporation, shall not be considered to be a dissolution, liquidation or winding
up of the Corporation within the meaning of this Section 4.4(c).

(d)    Class B Common Stock.

(i)    Shares of Class B Common Stock may be issued only to, and registered in the name of, the Existing
Owners (as defined below), their respective successors and assigns as well as their respective transferees in accordance with
Section 4.5 (including all subsequent successors, assigns and Permitted Transferees (as defined below)) (the Existing Owners
together with such persons, collectively, the “Permitted Class B Owners”). As used in this Amended and Restated Certificate of
Incorporation, “Existing Owner” means each of the holders of Common Units (as defined below) of i3 Verticals, LLC, or any
successor entities thereto, as set forth on the records of i3 Verticals, LLC as of the effectiveness of the Amended and Restated
Certificate of Incorporation, a copy of which shall be provided to any stockholder of the Corporation following a request therefor.
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(ii)    The Corporation shall, to the fullest extent permitted by law, undertake all necessary and appropriate
action (including undertaking action within its power in its capacity as Manager (as defined in the LLC Agreement) of i3 Verticals,
LLC) to ensure that the number of shares of Class B Common Stock issued by the Corporation at any time to any Permitted Class
B Owner shall be equal to the aggregate number of Common Units (other than Common Units issuable upon the exercise of any
options, warrants or rights) held of record by such Permitted Class B Owner in accordance with Article VI, as applicable. In
furtherance of the foregoing, each Permitted Class B Owner shall have the right to acquire from the Corporation (for a purchase
price equal to the aggregate par value thereof) a number of shares of Class B Common Stock equal to the number of Common
Units then owned by such Permitted Class B Owner (excluding Common Units issuable upon the exercise of any options, warrants
or rights). As used in this Amended and Restated Certificate of Incorporation, “Common Unit” means a membership interest in i3
Verticals, LLC, authorized and issued under the Limited Liability Company Agreement of i3 Verticals, LLC, dated as of the date
hereof, as such agreement may be further amended, restated, amended and restated, supplemented or otherwise modified from time
to time (the “LLC Agreement”), and constituting a “Common Unit” as defined in such LLC Agreement.

(iii)    From and after the filing of this Amended and Restated Certificate of Incorporation with the Secretary of
State of the State of Delaware (the “Effective Time”), additional shares of Class B Common Stock may be issued only to, and
registered in the name of, the Permitted Class B Owners in accordance with Article VI and the aggregate number of shares of Class
B Common Stock following any such issuance registered in the name of each such Permitted Class B Owner must be equal to the
aggregate number of Common Units (other than Common Units issuable upon the exercise of any options, warrants or rights) held
of record by such Permitted Class B Owner under the LLC Agreement as set forth in Section 4.4(d)(ii).

(iv)    In the event that (1) the Corporation is a constituent entity to, or otherwise undergoes, a merger,
consolidation or other business transaction in which shares of Common Stock are exchanged for or converted into other stock or
securities, or the right to receive cash and/or any other property, other than a merger or consolidation that would result in the shares
of Common Stock, Preferred Stock and/or any other class or classes of capital stock of the Corporation outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
or resulting entity) more than fifty percent (50%) of the combined voting power of the shares of capital stock of such surviving or
resulting entity outstanding immediately after such merger or consolidation in substantially the same proportion as the ownership of
voting securities immediately prior to such event, or (2) there is any tender or exchange offer by any third party to acquire shares of
Class B Common Stock and holders of shares of Class B Common Stock tender or exchange any such shares of Class B Common
Stock, then, in each case, immediately before the consummation of any such action or transaction, the Corporation shall redeem, to
the fullest extent permitted by law, the Class B Common Stock for a per share cash amount equal to the par value of a share of
Class B Common Stock.
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Section 4.5    Transfer of Class B Common Stock.

(a)    A holder of Class B Common Stock may surrender shares of Class B Common Stock to the Corporation for no
consideration at any time. Following the surrender of any shares of Class B Common Stock to the Corporation, the Corporation
will take all actions necessary to retire such shares and such shares shall not be re-issued by the Corporation (other than to a
Permitted Class B Owner).

(b)    Except as set forth in Section 4.5(a), a holder of Class B Common Stock may transfer or assign shares of Class
B Common Stock (or any legal or beneficial interest in such shares) to any transferee or assignee only to the extent permitted by the
LLC Agreement (a “Permitted Transfer” and a holder of Class B Common Stock pursuant to a Permitted Transfer, a “Permitted
Transferee”) and only if such holder also simultaneously transfers an equal number of such holder’s Common Units to such
transferee in compliance with the LLC Agreement. The transfer restrictions described in this Section 4.5(b) are referred to as the
“Restrictions”.

(c)    Any purported transfer of shares of Class B Common Stock in violation of the Restrictions shall be null and
void. If, notwithstanding the Restrictions, a Person shall, voluntarily or involuntarily, purportedly become or attempt to become, the
purported owner (“Purported Owner”) of shares of Class B Common Stock in violation of the Restrictions, then the Purported
Owner shall not obtain any rights in and to such shares of Class B Common Stock (the “Restricted Shares”), and the purported
transfer of the Restricted Shares to the Purported Owner shall not be recognized by the Corporation, the Corporation’s transfer
agent (the “Transfer Agent”) or the Secretary of the Corporation, as determined by the Board of Directors and each Restricted
Share shall, to the fullest extent permitted by law, automatically, without any further action on the part of the Corporation, the
holder thereof, or any other party, lose all voting rights as set forth herein and become a non-voting share.

(d)    Notwithstanding the foregoing Restrictions, in the event that any outstanding share of Class B Common Stock
shall cease to be held by a holder of Common Units, such share shall automatically and without further action on the part of the
Corporation or any holder of Class B Common Stock be transferred to the Corporation for no consideration, and the Corporation
will take all actions necessary to retire such share and such share shall not be re-issued by the Corporation (other than to a
Permitted Class B Owner). Notwithstanding the foregoing Restrictions, in the event that any holder of the Class B Common Stock
no longer holds an interest in the Common Units, such shares of Class B Common Stock shall automatically and without further
action on the part of the Corporation or any holder of Class B Common Stock be transferred to the Corporation for no
consideration, and the Corporation will take all actions necessary to retire such shares and such shares shall not be re-issued by the
Corporation (other than to a Permitted Class B Owner).

(e)    Upon a determination by the Board of Directors that a Person has attempted or may attempt to transfer or to
acquire Restricted Shares in violation of the Restrictions, the Board of Directors may take such action as it deems advisable to
refuse to give effect to such transfer or acquisition on the books and records of the Corporation, including without limitation to
cause the Transfer Agent or the Secretary of the Corporation, as applicable, to not record the Purported Owner
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as the record owner of the Restricted Shares, and to institute proceedings to enjoin or rescind any such transfer or acquisition.

(f)    The Board of Directors may, to the extent permitted by law, from time to time establish, modify, amend or
rescind, by bylaw or otherwise, regulations and procedures not inconsistent with the provisions of this Section 4.5 for determining
whether any transfer or acquisition of shares of Class B Common Stock would violate the Restrictions and for the orderly
application, administration and implementation of the provisions of this Section 4.5. Any such procedures and regulations shall be
kept on file with the Secretary of the Corporation and with its Transfer Agent and shall be made available for inspection by any
prospective transferee and, upon written request, shall be mailed to holders of shares of Class B Common Stock.

(g)    The Board of Directors shall have all powers necessary to implement the Restrictions, including without
limitation the power to waive such Restrictions or prohibit the transfer of any shares of Class B Common Stock on the books and
records of the Corporation in violation thereof.

Section 4.6    Certificates. All certificates or book entries representing shares of Class B Common Stock shall bear a legend
substantially in the following form (or in such other form as the Corporation may determine):

THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK ENTRY] ARE SUBJECT TO THE
RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER) SET FORTH IN THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF THE CORPORATION (A COPY OF WHICH IS ON FILE WITH THE
SECRETARY OF THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO ANY STOCKHOLDER
MAKING A REQUEST THEREFOR).

Section 4.7    Fractions. The Common Stock may be issued and transferred in fractions of a share which shall entitle the
holder to exercise voting rights and to have the benefit of all other rights of holders of Common Stock. Subject to the Restrictions,
holders of shares of Common Stock shall be entitled to transfer fractions thereof and the Corporation shall, and shall cause the
Transfer Agent to, facilitate any such transfers, including by issuing certificates or making book entries representing any such
fractional shares. For all purposes of this Amended and Restated Certificate of Incorporation, all references to Common Stock or
any share thereof (whether in the singular or plural) shall be deemed to include references to any fraction of a share of Common
Stock.

Section 4.8    Amendment. Except as otherwise required by law, holders of Common Stock shall not be entitled to vote on
any amendment to this Amended and Restated Certificate of Incorporation (including any certificate of designation relating to any
series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant
to this Amended and Restated Certificate of Incorporation (including any Preferred Stock Designation) or pursuant to the DGCL.
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ARTICLE V.

The Corporation shall at all times reserve and keep available out of its authorized but unissued shares or other securities at
least as many shares or other securities equal to the sum of (i) the number of Common Units held by the holders of Common Units
(other than the Corporation and any direct or indirect majority-owned subsidiary of the Corporation) plus (ii) the number of
Common Units issuable by i3 Verticals, LLC in connection with the exercise or conversion of any equity securities (including
without limitation warrants, options and rights) issued by i3 Verticals, LLC that are convertible or exercisable or exchangeable for
Common Units.

ARTICLE VI.

Section 6.1    Common Units and Common Stock Ratio. The Corporation shall, to the fullest extent permitted by law,
undertake all actions, including, without limitation, a reclassification, dividend, division, subdivision, combination or
recapitalization, with respect to:

(a)    the shares of Class A Common Stock necessary to maintain at all times a one-to-one ratio between the number
of Common Units owned by the Corporation and the number of outstanding shares of Class A Common Stock, disregarding, for
purposes of maintaining the one-to-one ratio, (i) treasury stock or (ii) Preferred Stock or other debt or equity securities (including
without limitation warrants, options and rights) issued by the Corporation that are convertible or exercisable or exchangeable for
Class A Common Stock (except to the extent such securities have been converted, exercised or exchanged for Class A Common
Stock and the net proceeds from such other securities, including without limitation any exercise or purchase price payable upon
conversion, exercise or exchange thereof, has been contributed by the Corporation to the equity capital of i3 Verticals, LLC).

(b)    the shares of Class B Common Stock necessary to maintain at all times a one-to-one ratio between the number
of Common Units (other than Common Units issuable upon the exercise of any options, warrants or rights) owned by all Permitted
Class B Owners and the number of outstanding shares of Class B Common Stock owned by all Permitted Class B Owners.

Section 6.2    Common Units and Common Stock Ratio upon a Stock Split. The Corporation shall not undertake or authorize
any subdivision (by any stock split, stock dividend, reclassification, recapitalization or similar event) or combination (by reverse
stock split, reclassification, recapitalization or similar event) of (i) the Class A Common Stock that is not accompanied by an
identical subdivision or combination of the Common Units to maintain at all times a one-to-one ratio between the number of
Common Units owned by the Corporation and the number of outstanding shares of Class A Common Stock, unless such action is
necessary to maintain at all times a one-to-one ratio between the number of Common Units owned by the Corporation and the
number of outstanding shares of Class A Common Stock; or (ii) the Class B Common Stock that is not accompanied by an identical
subdivision or combination of the Common Units to maintain at all times, subject to the provisions of this Amended and Restated
Certificate of Incorporation, a one-to-one ratio between the number of Common Units (other than Common Units issuable upon the
exercise of any options, warrants or rights) owned by all Permitted Class B Owners and the number of outstanding shares of Class
B Common Stock owned by all Permitted Class B Owners,
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unless, such action is necessary to maintain at all times a one-to-one ratio between the number of Common Units owned by all
Permitted Class B Owners and the number of outstanding shares of Class B Common Stock owned by all Permitted Class B
Owners.

Section 6.3    Common Units and Class A Common Stock Ratio upon a Sale or Repurchase. The Corporation shall not issue,
transfer or deliver from treasury stock or repurchase shares of Class A Common Stock unless in connection with any such issuance,
transfer, delivery or repurchase the Corporation takes or authorizes all requisite action such that, after giving effect to all such
issuances, transfers, deliveries or repurchases, the number of Common Units owned by the Corporation will equal on a one-for-one
basis the number of outstanding shares of Class A Common Stock, disregarding, for purposes of maintaining the one-to-one ratio,
(i) treasury stock or (ii) Preferred Stock or other debt or equity securities (including without limitation warrants, options and rights)
issued by the Corporation that are convertible or exercisable or exchangeable for Class A Common Stock (except to the extent such
securities have been converted, exercised or exchanged for Class A Common Stock and the net proceeds from such other securities,
including without limitation any exercise or purchase price payable upon conversion, exercise or exchange thereof, has been
contributed by the Corporation to the equity capital of i3 Verticals, LLC). The Corporation shall not issue, transfer or deliver from
treasury stock or repurchase or redeem shares of Preferred Stock unless in connection with any such issuance, transfer, delivery,
repurchase or redemption the Corporation takes all requisite action such that, after giving effect to all such issuances, transfers,
repurchases or redemptions, the Corporation holds (in the case of any issuance, transfer or delivery) or ceases to hold (in the case of
any repurchase or redemption) equity interests in i3 Verticals, LLC which (in the good faith determination by the Board of
Directors) are in the aggregate substantially equivalent in all respects to the outstanding Preferred Stock so issued, transferred,
delivered, repurchased or redeemed.

Section 6.4    Common Units and Class A Common Stock Ratio upon a Merger. Unless otherwise consented to in writing by
a majority of the Permitted Class B Owners and the holders of a majority of the voting power of the outstanding shares of Class A
Common Stock voting as a separate class, the Corporation shall not consolidate, merge or combine, or consummate any other
transaction, and shall take all actions within its power to prohibit i3 Verticals, LLC from entering into any consolidation, merger,
combination or other transaction (in each case, other than an action or transaction for which an adjustment is provided in one of the
preceding paragraphs of this Article VI or in Article IV) in which Common Units or shares of Class A Common Stock are
exchanged for or converted into other stock or securities, or the right to receive cash and/or any other property (a “Transaction”),
unless in connection with any such Transaction each share of Class A Common Stock and each Common Unit that is redeemable
by the holder thereof pursuant to the terms of the LLC Agreement for, at the option of the Corporation, a share of Class A Common
Stock or a cash payment, respectively, shall be entitled to be exchanged for or converted into (without duplication of any
corresponding share of Class A Common Stock which the Corporation may elect to issue upon a redemption of such Common Unit
by the holder thereof) the same kind and amount of stock or securities, cash and/or any other property, as the case may be, into
which or for which each Common Unit and each share of Class A Common Stock is exchanged or converted (such stock or
securities, cash and/or property shall be referred to herein as the “Consideration”), to maintain at all times a one-to-one ratio
between (x) the Consideration issuable in such Transaction in exchange

8



for or conversion of one share of Class A Common Stock and (y) the Consideration issuable in such Transaction in exchange for or
conversion of one Common Unit.

ARTICLE VII.

The Board of Directors is expressly authorized to adopt, amend and repeal the bylaws of the Corporation (the “Bylaws”).

ARTICLE VIII.

Section 8.1    Ballot. Elections of the directors comprising the Board of Directors (each such director, in such capacity, a
“Director”) need not be by written ballot unless the Bylaws shall so provide.

Section 8.2    Number and Terms of the Board of Directors. Subject to the rights of the holders of any series of Preferred
Stock to elect additional directors under specified circumstances, the number of Directors shall consist of between three and fifteen
(15) Directors and be fixed from time to time exclusively by resolutions adopted by the Board of Directors. Each Director will be
elected for a term expiring at the next annual meeting following such Director’s election.

Section 8.3    Newly Created Directorships and Vacancies. Except as otherwise required by law and subject to the separate
rights of the holders of any series of Preferred Stock then outstanding, unless the Board of Directors otherwise determines, newly
created directorships resulting from any increase in the authorized number of directors or any vacancies on the Board of Directors
resulting from the death, resignation, retirement, disqualification, removal from office or other cause shall be filled only by a
majority in voting power of the Directors then in office and entitled to vote thereon. Any Director so chosen shall be appointed for
a term expiring at the next election of Directors and shall remain in office until his successor shall be elected and qualified.

Section 8.4    Quorum and Vote Required for Action. At any meeting of the Board of Directors, a majority of the total
number of directors then in office shall constitute a quorum for all purposes; provided that in no event shall a quorum be less than
one-third of the total number of authorized directorships. Except as otherwise required by law, a majority of the votes entitled to be
cast by the Directors present at a meeting duly held at which a quorum is present shall be the act of the Board of Directors.

Section 8.5    Notice. Advance notice of stockholder nominations for election of Directors and other business to be brought
by stockholders before a meeting of stockholders shall be given in the manner provided by the Bylaws.

ARTICLE IX.

Special meetings of the stockholders of the Corporation may be called at any time only by or at the direction of the
chairman of the Board of Directors, the chief executive officer or by the affirmative vote of a majority of the Board of Directors.
Any action required or permitted to be
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taken by stockholders of the Corporation must be effected at a duly called annual or special meeting of the stockholders and may
not be effected by written consent in lieu of a meeting.

ARTICLE X.

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein
are granted subject to this reservation; provided that any amendment to this Amended and Restated Certificate of Incorporation
following the Effective Time that gives holders of the Class B Common Stock (i) any rights to receive dividends or any other kind
of distribution, (ii) any right to convert into or be exchanged for Class A Common Stock other than on a one-to-one basis or (iii)
any other economic rights shall be approved by the affirmative vote of the holders of a majority of the voting power of all of the
outstanding voting stock of the Corporation. If any provision or provisions of this Amended and Restated Certificate of
Incorporation shall be held to be invalid, illegal or unenforceable as applied to any Person or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Amended and Restated Certificate of Incorporation (including, without
limitation, each portion of any sentence of this Amended and Restated Certificate of Incorporation containing any such provision
held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such
provision to other Persons and circumstances shall not in any way be affected or impaired thereby.

ARTICLE XI.

To the fullest extent permitted by the laws of the State of Delaware, no Director shall be personally liable to the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director. No amendment to, or modification or repeal of,
this Article XI shall adversely affect any right or protection of a Director or of any officer, employee or agent of the Corporation
existing hereunder with respect to any act or omission occurring prior to such amendment, modification or repeal.

ARTICLE XII.

Section 12.1    Corporate Opportunity. To the fullest extent permitted by the laws of the State of Delaware and in accordance
with Section 122(17) of the DGCL, (a) the Corporation hereby renounces all interest and expectancy that it otherwise would be
entitled to have in, and all rights to be offered an opportunity to participate in, any business opportunity that from time to time may
be presented to (i) any Director, (ii) any stockholder, officer or agent of the Corporation, or (iii) any Affiliate of any Person
identified in the preceding clause (i) or (ii) and any investment fund managed by any of the foregoing, but in each case excluding
any such Person in its capacity as an employee or executive officer of the Corporation or its subsidiaries; (b) no stockholder and no
Director, in each case, that is not an employee or executive officer of the Corporation or its subsidiaries, will have any duty to
refrain from (i) engaging in a corporate opportunity in the same or similar lines of business in which the Corporation or its
subsidiaries from time to time is engaged or proposes to engage or (ii) otherwise competing, directly or indirectly, with the
Corporation, its Affiliates or
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any of its subsidiaries; and (c) if any stockholder or any Director, in each case, that is not an employee or executive officer of the
Corporation or its subsidiaries, acquires knowledge of a potential transaction or other business opportunity which may be a
corporate opportunity both for such stockholder or such Director or any of their respective Affiliates, on the one hand, and for the
Corporation or its subsidiaries, on the other hand, such stockholder or Director shall have no duty to communicate or offer such
transaction or business opportunity to the Corporation or its subsidiaries and such stockholder or Director may take any and all
such transactions or opportunities for itself or offer such transactions or opportunities to any other Person. The preceding sentences
of this Article XII shall not apply to any potential transaction or business opportunity that is expressly offered to a Director,
executive officer or employee of the Corporation or its subsidiaries, solely in his or her capacity as a Director, executive officer or
employee of the Corporation or its subsidiaries.

Section 12.2    Corporate Opportunity. To the fullest extent permitted by the laws of the State of Delaware, no potential
transaction or business opportunity may be deemed to be a corporate opportunity of the Corporation or its subsidiaries unless (a)
the Corporation or its subsidiaries would be permitted to undertake such transaction or opportunity in accordance with this
Amended and Restated Certificate of Incorporation, (b) the Corporation or its subsidiaries at such time have sufficient financial
resources to undertake such transaction or opportunity, (c) the Corporation or its subsidiaries have an interest or expectancy in such
transaction or opportunity and (d) such transaction or opportunity would be in the same or similar line of business in which the
Corporation or its subsidiaries are then engaged or a line of business that is reasonably related to, or a reasonable extension of, such
line of business.

Section 12.3    Deemed Notice. Any person or entity purchasing or otherwise acquiring any interest in any shares of the
Corporation shall be deemed to have notice of and to have consented to the provisions of this Article XII.

Section 12.4    Liability. No stockholder and no Director will be liable to the Corporation or its subsidiaries or stockholders
for breach of any duty (contractual or otherwise) solely by reason of any activities or omissions of the types expressly permitted by
this Article XII.

ARTICLE XIII.

Section 13.1    Section 203 of the DGCL. The Corporation expressly elects not to be governed by Section 203 of the DGCL
and the restrictions and limitations set forth therein.

Section 13.2    Interested Stockholder Transactions.

(a)    Notwithstanding any other provision in this Amended and Restated Certificate of Incorporation to the contrary,
the Corporation shall not engage in any Business Combination (as defined below) with any Interested Stockholder (as defined
below) for a period of three years following the time that such stockholder became an Interested Stockholder, unless:

(i)    prior to such time the Board of Directors approved either the Business Combination or the transaction
which resulted in such stockholder becoming an Interested Stockholder;
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(ii)    upon consummation of the transaction which resulted in such stockholder becoming an Interested
Stockholder, such stockholder owned at least eighty-five percent (85%) of the Voting Stock (as defined below) of the Corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the Voting Stock outstanding (but not
the outstanding Voting Stock owned by such stockholder) those shares owned (1) by Persons (as defined below) who are directors
and also officers of the Corporation and (2) employee stock plans of the Corporation in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

(iii)    at or subsequent to such time the Business Combination is approved by the Board of Directors and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least sixty-six and two-thirds percent (66
2/3%) of the outstanding Voting Stock which is not owned by such stockholder.

(b)    The restrictions contained in this Section 13.2 shall not apply if:

(i)    a stockholder becomes an Interested Stockholder inadvertently and (1) as soon as practicable divests itself
of ownership of sufficient shares so that the stockholder ceases to be an Interested Stockholder; and (2) would not, at any time
within the three-year period immediately prior to a Business Combination between the Corporation and such stockholder, have
been an Interested Stockholder but for the inadvertent acquisition of ownership; or

(ii)    the Business Combination is proposed prior to the consummation or abandonment of and subsequent to
the earlier of the public announcement or the notice required hereunder of a proposed transaction which (1) constitutes one of the
transactions described in the second sentence of this subparagraph (b)(ii) of Section 13.2; (2) is with or by a Person who either was
not an Interested Stockholder during the previous three years or who became an Interested Stockholder with the approval of the
Board of Directors; and (3) is approved or not opposed by a majority of the directors then in office (but not less than one) who were
directors prior to any Person becoming an Interested Stockholder during the previous three years or were recommended for election
or elected to succeed such directors by a majority of such directors. The proposed transactions referred to in the preceding sentence
are limited to (x) a merger or consolidation of the Corporation (except for a merger in respect of which, pursuant to Section 251(f)
of the DGCL, no vote of the stockholders of the Corporation is required); (y) a sale, lease, exchange, mortgage, pledge, transfer or
other disposition (in one transaction or a series of transactions), whether as part of a dissolution or otherwise, of assets of the
Corporation or of any direct or indirect majority-owned subsidiary of the Corporation (other than to any direct or indirect wholly-
owned subsidiary or to the Corporation) having an aggregate market value equal to fifty percent (50%) or more of either that
aggregate market value of all of the assets of the Corporation determined on a consolidated basis or the aggregate market value of
all the outstanding Stock (as defined below) of the Corporation; or (z) a proposed tender or exchange offer for fifty percent (50%)
or more of the outstanding Voting Stock of the Corporation. The Corporation shall give not less than 20 days’ notice to all
Interested Stockholders prior to the consummation of any of the transactions described in clause (x) or (y) of the second sentence of
this subparagraph (b)(ii) of Section 13.2.
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(c)    As used in this Section 13.2 only, and unless otherwise provided by the express terms of this Section 13.2, the
following terms shall have the meanings ascribed to them as set forth in this paragraph (c):

(i)    “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, another Person;

(ii)    “Associate”, when used to indicate a relationship with any Person, means: (1) any corporation,
partnership, unincorporated association or other entity of which such Person is a director, officer or partner or is, directly or
indirectly, the owner of twenty percent (20%) or more of any class of Voting Stock; (2) any trust or other estate in which such
Person has at least a twenty percent (20%) beneficial interest or as to which such Person serves as trustee or in a similar fiduciary
capacity; and (3) any relative or spouse of such Person, or any relative of such spouse, who has the same residence as such Person;

(iii)    “Business Combination” means:

(A)    any merger or consolidation of the Corporation (other than a merger effected pursuant to Section
253 or Section 267 of the DGCL) or any direct or indirect majority-owned subsidiary of the Corporation with (1) the Interested
Stockholder, or (2) with any Person if the merger or consolidation is caused by the Interested Stockholder and as a result of such
merger or consolidation paragraph (a) of this Section 13.2 is not applicable to the surviving entity;

(B)    any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a
series of transactions), except proportionately as a stockholder of the Corporation, to or with the Interested Stockholder, whether as
part of a dissolution or otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the
Corporation which assets have an aggregate market value equal to ten percent (10%) or more of either the aggregate market value
of all the assets of the Corporation determined on a consolidated basis or the aggregate market value of all the outstanding Stock of
the Corporation;

(C)    any transaction which results in the issuance or transfer by the Corporation or by any direct or
indirect majority-owned subsidiary of the Corporation of any Stock of the Corporation or of such subsidiary to the Interested
Stockholder, except: (1) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or
convertible into Stock of the Corporation or any such subsidiary which securities were outstanding prior to the time that the
Interested Stockholder became such; (2) pursuant to a merger under Section 251(g), 253 or 267 of the DGCL; (3) pursuant to a
dividend or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or
convertible into Stock of the Corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or
series of Stock of the Corporation subsequent to the time the Interested Stockholder became such; (4) pursuant to an exchange offer
by the Corporation to purchase Stock made on the same terms to all holders of such Stock; or (5) any issuance or transfer of Stock
by the Corporation; provided however, that in no case under items (3) through (5) of this subparagraph (c)(iii)(C) of Section 13.2
shall there be an increase in the Interested Stockholder’s proportionate share of the Stock of any class or series of the Corporation
or of the Voting Stock of the Corporation;
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(D)    any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of
the Corporation which has the effect, directly or indirectly, of increasing the proportionate share of the Stock of any class or series,
or securities convertible into the Stock of any class or series, of the Corporation or of any such subsidiary which is owned by the
Interested Stockholder, except as a result of immaterial changes due to fractional share adjustments or as a result of any purchase or
redemption of any shares of Stock not caused, directly or indirectly, by the Interested Stockholder; or

(E)    any receipt by the Interested Stockholder of the benefit, directly or indirectly (except
proportionately as a stockholder of the Corporation), of any loans, advances, guarantees, pledges or other financial benefits (other
than those expressly permitted in subparagraphs(c)(iii)(A) through (D) of Section 13.2) provided by or through the Corporation or
any direct or indirect majority-owned subsidiary of the Corporation.

(iv)    “Control”, including the terms “controlling”, “controlled by” and “under common control with”, means
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ownership of stock or other equity interests, by contract or otherwise. A Person who is the owner of twenty
percent (20%) or more of the outstanding Voting Stock of any corporation, partnership, unincorporated association or other entity
shall be presumed to have control of such entity, in the absence of proof by a preponderance of the evidence to the contrary;
notwithstanding the foregoing, a presumption of control shall not apply where such Person holds Voting Stock, in good faith and
not for the purpose of circumventing this Section 13.2, as an agent, bank, broker, nominee, custodian or trustee for one or more
owners who do not individually or as a group have control of such entity;

(v)    “Interested Stockholder” means any Person (other than the Corporation and any direct or indirect
majority-owned subsidiary of the Corporation) that (A) is the owner of fifteen percent (15%) or more of the outstanding Voting
Stock of the Corporation, or (B) is an Affiliate or Associate of the Corporation and was the owner of fifteen percent (15%) or more
of the outstanding Voting Stock of the Corporation at any time within the three-year period immediately prior to the date on which
it is sought to be determined whether such Person is an Interested Stockholder, and the Affiliates and Associates of such Person.
Notwithstanding anything in this Section 13.2 to the contrary, the term “Interested Stockholder” shall not include: (x) Greg Daily or
any of his Affiliates or Associates or (y) any Person whose ownership of shares in excess of the fifteen percent (15%) limitation set
forth herein is the result of action taken solely by the Corporation, provided that, for purposes of this clause (y), such Person shall
be an Interested Stockholder if thereafter such Person acquires additional shares of Voting Stock of the Corporation, except as a
result of further action by the Corporation not caused, directly or indirectly, by such Person;

(vi)    “Owner”, including the terms “own” and “owned”, when used with respect to any Stock, means a Person
that individually or with or through any of its affiliates or associates beneficially owns such Stock, directly or indirectly; or has (A)
the right to acquire such Stock (whether such right is exercisable immediately or only after the passage of time) pursuant to any
agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange
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rights, warrants or options, or otherwise; provided, however, that a Person shall not be deemed the owner of Stock tendered
pursuant to a tender or exchange offer made by such Person or any of such Person’s Affiliates or Associates until such tendered
Stock is accepted for purchase or exchange; or (B) the right to vote such Stock pursuant to any agreement, arrangement or
understanding; provided, however, that a Person shall not be deemed the owner of any Stock because of such Person’s right to vote
such Stock if the agreement, arrangement or understanding to vote such Stock arises solely from a revocable proxy or consent
given in response to a proxy or consent solicitation made to 10 or more Persons; or has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent as described in
(B) of this paragraph (c)(vi) of Section 13.2), or disposing of such Stock with any other Person that beneficially owns, or whose
affiliates or associates beneficially own, directly or indirectly, such Stock; provided, that, for the purpose of determining whether a
Person is an Interested Stockholder, the Voting Stock of the Corporation deemed to be outstanding shall include Stock deemed to be
owned by the Person through application of this definition of “owned” but shall not include any other unissued Stock of the
Corporation which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion
rights, warrants or options, or otherwise;

(vii)    “Person” means any individual, corporation, partnership, unincorporated association or other entity;

(viii)    “Stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any
equity interest; and

(ix)    “Voting Stock” means, with respect to any corporation, Stock of any class or series entitled to vote
generally in the election of directors and, with respect to any entity that is not a corporation, any equity interest entitled to vote
generally in the election of the governing body of such entity. Every reference to a percentage of Voting Stock shall refer to such
percentage of the votes of or voting power conferred by such Voting Stock.

IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Incorporation to be signed
on this [●].

i3 VERTICALS, INC.
  

By:  

Name:  

Title:  
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Exhibit 5.1

150 Third Avenue South, Suite 2800
Nashville, TN 37201

(615) 742-6200

June 22, 2018

i3 Verticals, Inc.
40 Burton Hills Blvd, Suite 415
Nashville, Tennessee 37215

Re: Registration Statement on Form S-8 of i3 Verticals, Inc.

Ladies and Gentlemen:

We have acted as counsel to i3 Verticals, Inc., a Delaware corporation (the “Company”), in connection with the preparation
of a Registration Statement on Form S-8 (the “Registration Statement”) related to certain shares of the Company’s Class A
common stock, par value $0.0001 per share (“Common Stock”), available for issuance pursuant to the Company’s 2018 Equity
Incentive Plan (the “Plan”).

In connection with this opinion, we have examined and relied upon such records, documents, certificates, and other
instruments as we have deemed necessary or appropriate in order to express the opinions hereinafter set forth. We have also
assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents submitted to
us as originals, the conformity to original documents of all documents submitted to us as copies, the authenticity of the originals of
such latter documents, the legal competence of all signatories to such documents, and, except to the extent we express an opinion as
to due authorization in the next paragraph of this letter, the due authorization, execution and delivery of all documents by the
parties thereto. As to various questions of fact relevant to the opinion expressed herein, we have relied upon, and assume the
accuracy of, certificates and oral or written statements and other information of or from public officials and officers and
representatives of the Company.

Based upon and subject to the qualifications, assumptions and limitations set forth herein, we are of the opinion that the
shares of Common Stock issuable in connection with the Plan have been duly authorized and, when issued in accordance with the
terms of the Plan, will be legally issued, fully paid and non-assessable.

The opinions expressed above are limited to the General Corporation Law of the State of Delaware (which includes
applicable provisions of the Delaware Constitution and reported judicial decisions interpreting the General Corporation Law of the
State of Delaware and the Delaware Constitution).

We hereby consent to the filing of this opinion with the Securities and Exchange Commission (the “Commission”) as
Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the
Commission.



This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that
expressly stated herein.

This opinion is furnished to you in connection with the filing of the Registration Statement. Our opinion is rendered as of
the date hereof and we assume no obligation to advise you of changes in law or fact (or the effect thereof on the opinions expressed
herein) that hereafter may come to our attention.

Very truly yours,
 

/s/ Bass, Berry & Sims, PLC
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

i3 Verticals, Inc.
Nashville, Tennessee

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated February 6, 2018,
relating to the consolidated financial statements of i3 Verticals, LLC appearing in i3 Verticals Inc.’s Registration Statement on Form S-1.

/s/ BDO USA, LLP

Nashville, Tennessee
June 22, 2018



Exhibit 23.2

Consent of Independent Auditor

i3 Verticals, Inc.
Nashville, Tennessee

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated February 6, 2018,
relating to the financial statements of Fairway Payments, Inc. appearing in i3 Verticals Inc.’s Registration Statement on Form S-1.

/s/ BDO USA, LLP

McLean, Virginia
June 22, 2018



Exhibit 23.3

Consent of Independent Auditor

i3 Verticals, Inc.
Nashville, Tennessee

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated February 5, 2018,
relating to the financial statements of San Diego Cash Register Company, Inc. appearing in i3 Verticals Inc.’s Registration Statement on Form S-1.

/s/ BDO USA, LLP

San Diego, California
June 22, 2018


