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4,491,763 Shares
Class A Common Stock
We are offering 4,491,763 shares of our Class A common stock. We will use the net proceeds from the offering to purchase (1) 1,000,000 Common Units (as defined
herein) of i3 Verticals, LLC directly from i3 Verticals, LLC and (2) 3,491,763 Common Units (or 4,165,528 Common Units if the underwriters exercise their option to
purchase additional shares in full) and an equivalent number of shares of Class B common stock (which shares will then be canceled) from certain of our Continuing
Equity Owners (as defined herein), pursuant to exchange rights set forth in the i3 Verticals LLC Agreement (as defined herein). See “Certain Relationships and Related
Party Transactions” for a description of the i3 Verticals LLC Agreement. i3 Verticals, LLC will use all of the net proceeds it receives to repay indebtedness.
Our Class A common stock is listed on The Nasdaq Global Market (“Nasdaq”), under the symbol “IIIV.” The last reported sale price of our Class A common stock on
Nasdaq on May 31, 2019 was $25.57 per share.
We are a holding company and our principal asset is Common Units of i3 Verticals, LLC representing a 34.9% economic interest in i3 Verticals, LLC as of March 31,
2019. The remaining 65.1% economic interest in i3 Verticals, LLC is owned by the Continuing Equity Owners through ownership of Common Units in i3 Verticals, LLC.
Immediately following this offering and assuming no exercise of the underwriters' option to purchase additional shares, public stockholders (which excludes the
Continuing Equity Owners) will collectively own 98.4% of the economic interest in i3 Verticals, Inc. and approximately 49.4% of its voting power. i3 Verticals, Inc. will own
approximately 50.2% of the economic interest in i3 Verticals, LLC. We are the sole managing member of i3 Verticals, LLC, operate and control all of the business and
affairs of i3 Verticals, LLC and conduct our business through i3 Verticals, LLC and its subsidiaries.
We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, and, as such, have elected to comply with certain reduced
public disclosure requirements for this prospectus and future filings. This prospectus complies with the requirements that apply to an issuer that is an emerging growth
company. See “Prospectus Summary—Implications of Being an Emerging Growth Company.”

Investing in our Class A common stock involves risk. See “Risk Factors” beginning on page 22.
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You should rely only on the information contained in this prospectus or any information incorporated by reference herein or in
any free writing prospectus that we may provide to you in connection with this offering. Neither we nor any of the underwriters has
authorized anyone to provide you with information different from, or in addition to, that contained in this prospectus or incorporated
by reference herein or any such free writing prospectus. If anyone provides you with different or inconsistent information, you
should not rely on it. We can provide no assurance as to the reliability of any other information that others may give you. Neither we
nor any of the underwriters is making an offer to sell or seeking offers to buy these securities in any jurisdiction where or to any
person to whom the offer or sale is not permitted. The information in this prospectus or incorporated by reference in this prospectus
is accurate only as of the date on the front cover of this prospectus, and the information in any free writing prospectus that we may
provide you in connection with this offering is accurate only as of the date of such free writing prospectus. Our business, financial
condition, results of operations and prospects may have changed since those dates.

PROSPECTUS SUMMARY
This summary highlights information contained in greater detail elsewhere or incorporated by reference in this prospectus and
does not contain all of the information that you should consider before deciding to invest in our Class A common stock. You should
read the entire prospectus carefully, including the “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and the related notes included or incorporated by reference into this
prospectus, before making an investment decision. Some of the statements in this prospectus constitute forward-looking statements.
See “Cautionary Note Regarding Forward-Looking Statements.” Unless otherwise indicated in this prospectus, “i3 Verticals,” “we,” “us”
and “our” refer (1) before the Reorganization Transactions, as described in “Prospectus Summary—IPO and Reorganization
Transactions,” to i3 Verticals, LLC and, where appropriate, its subsidiaries, and (2) after the Reorganization Transactions to i3
Verticals, Inc. and, where appropriate, its subsidiaries.
Our Company
Recognizing the convergence of software and payments, i3 Verticals was founded in 2012 with the purpose of delivering seamless
integrated payment and software solutions to small- and medium-sized businesses (“SMBs”) and organizations in strategic vertical
markets. Since commencing operations, we have built a broad suite of payment and software solutions that address the specific needs
of SMBs and other organizations in our strategic vertical markets, and we believe our suite of solutions differentiates us from our
competition. Our primary strategic vertical markets include education, public sector, non-profit, property management and healthcare.
These vertical markets are large, growing and tend to have increasing levels of electronic payments adoption compared to other
industries. In addition to our strategic vertical markets, we also have a growing presence in the business-to-business (“B2B”) payments
market. Our executive management team has a proven track record of successfully building publicly-traded payments companies,
generating growth both organically and through acquisitions. We processed approximately $11.9 billion in total payment volume in the
twelve months ended March 31, 2019.
We distribute our payment technology and proprietary software solutions to our clients through our direct sales force as well as
through a growing network of distribution partners, including independent software vendors (“ISVs”), value-added resellers (“VARs”),
independent sales organizations (“ISOs”) and other referral partners, including financial institutions. Our ISV partners represent an
important distribution channel and enable us to accelerate our market penetration through a cost effective one-to-many sales model
that tends to result in high retention and faster growth. From September 30, 2016 to March 31, 2019, we increased our network of
ISVs from 13 to 29, growing at a compound annual growth rate (“CAGR”) of 38%. From September 30, 2016 to March 31, 2019, our
average monthly payment volume increased 223%. We believe this model is highly effective at reaching new potential clients.
Our integrated payment and software solutions feature embedded payment capabilities tailored to the specific needs of our clients
in strategic vertical markets. Our configurable payment technology solutions are designed to integrate seamlessly into clients’ thirdparty business management systems, provide security that complies with Payment Card Industry Data Security Standards (“PCI DSS”)
and include extensive reporting tools. In addition to integrations with third party software, we deliver our own proprietary software
solutions that are intended to increase the productivity of our clients by streamlining their business processes, particularly in the
education, public sector and property management markets. We believe our proprietary software further differentiates us from our
competitors in these strategic verticals and enables us to maximize our payment-related revenue. Through our proprietary gateway, we
offer our clients a single point of access for a broad suite of payment and software solutions, enabling omni-channel point of sale
(“POS”), spanning brick and mortar and electronic and mobile commerce, including app-based payments.
We primarily focus on strategic vertical markets where we believe we can be a leader in vertically-focused, integrated payment and
software solutions. Our strategic vertical markets include:
•

Education—We assist schools in completing payment processing functions such as accepting payments for school lunches
(online, at school, or at the POS) and school activities; selling products from the online student store while managing
inventory; ticket sales while tracking attendance at athletic and other events; enabling parents and students to complete forms
electronically; and enabling parents to make installment payments on higher-priced items.
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•

•
•

•

Public Sector—We assist public sector entities, including state governments, local municipalities and other publicly controlled
enterprises, by efficiently collecting taxes, fines and certain fees; providing customer service responses to customer calls; and
increasing the number of means available to make payments (online, in person or via mobile). We have products and solutions
that create an efficient flow of information throughout government entities. We have a proprietary accounting platform that
allows government entities to adhere to their fund accounting requirements. We also provide regulatory software and services
for state licensing boards, such as pharmacy, nursing, medical examiners, and attorneys general, automating the processes
for licensing applications, renewals, and payment processing.
Non-profit—We simplify the payment process for donations, charity auctions, church contributions and tickets to fundraising
events, among others, empowering our clients to increase both their revenue and the time they devote to their core activities.
Property Management—We assist landlords and property managers in the rent collection process by providing centralized
reporting for card and automated clearing house (“ACH”) payments, bank-level PCI DSS compliant security and solutions that
integrate with third-party accounting software. Our property management solution is becoming a popular option in the fastgrowing shared workspace industry in which we are differentiated from our competitors by enabling the acceptance of
payments on an individual level.
Healthcare—We enable clients in our healthcare vertical to accept payments through mobile and POS solutions; to use
consumer-facing payment devices that allow receptionists and clerical staff to focus their attention elsewhere; and to use
revenue cycle management tools to help minimize the volume of accounts that they turn over to collection agencies.

We have a longer-term goal of being a leader in six to ten strategic vertical markets. We target vertical markets where businesses
and organizations tend to lack integrated payment functionality within their business management systems and where we face less
competition for our solutions. In many cases, we deliver our proprietary software solutions to strategic vertical markets through the
payment facilitator (“PayFac”) model, where we:
•
•
•

enable superior data management by aggregating multiple small merchants under our “master” account, resulting in the
collection and management of data not historically readily available;
streamline and simplify merchant onboarding, often resulting in client approval in minutes or hours rather than days or weeks;
and
provide ease of reporting and reconciliation, allowing our clients to accept electronic payments in a faster, more convenient
fashion.

As more ISVs seek to differentiate their offerings by seamlessly integrating payment functionality into their software solutions, the
PayFac model has gained significant momentum. Before PayFacs were an option, any business looking to accept credit cards was
required to establish an individual merchant account, which is often costly and time-consuming for small merchants.
In addition to our vertical markets, we have a growing presence in the B2B payments sector, where we provide value-added
solutions that enhance card capabilities and provide improved payment processing technology that integrates with our clients'
accounting systems.
We have a robust suite of proprietary technology solutions designed around horizontal and vertical market needs. This software
suite includes multi-module software solutions within our education, public sector and property management verticals and our core
technology platform (the “Burton Platform”). A platform designed to be highly scalable, built for minimal downtime and high transaction
volume, the Burton Platform brings together common components of our vertical software technologies as well as several historically
disparate solutions. Key components of the Burton Platform include a robust suite of developer-friendly APIs that are designed to allow
ISVs to easily integrate our payment processing capabilities (PayFac or traditional merchant processing) as well as some of the core
capabilities of our vertical solutions.
An important part of our long-term strategy is acquisition-driven growth. Since our inception, we have completed eleven “platform”
acquisitions and nineteen “tuck-in” acquisitions, including three “platform” and six “tuck-in” acquisitions since completing our IPO. Our
platform acquisitions have opened new strategic vertical
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markets, broadened our technology and solutions suite and expanded our client base, while our tuck-in acquisitions have augmented
our existing payment and software solutions and added clients. Our growth strategy is to continue to build our company through a
disciplined combination of organic growth and growth through platform and tuck-in acquisitions.
We have built a deep and experienced executive-level management team. Greg Daily, our Chairman and Chief Executive Officer,
and Clay Whitson, our Chief Financial Officer, have each previously served in similar roles with PMT Services, Inc. and iPayment, Inc.
Our President, Rick Stanford, who is responsible for mergers and acquisitions, has a 30-year professional relationship with Mr. Daily
and Mr. Whitson, including working together at PMT Services, Inc. Rob Bertke, our Chief Technology Officer, has over 20 years of
experience in the payment technology and B2B commerce industries. Importantly, many of our acquisitions have added managers with
extensive knowledge of their vertical markets and deep client relationships.
We generate revenue primarily, but not exclusively, from volume-based fees generated by payment processing services provided
to clients throughout the United States. Our payment processing services enable clients to accept electronic payments, facilitating the
exchange of funds and transaction data between clients, financial institutions and payment networks. Services include merchant
onboarding, risk and underwriting, authorization, settlement, chargeback processing and other merchant support services. We also
generate revenue from software licensing subscriptions, ongoing support, and other POS-related solutions that we provide to our
clients directly and through our distribution partners. Due to our integrated payment and software solutions and our distribution
network, we are able to derive significant scale from operating efficiencies, which enable us to generate strong operating margins and
profitability.
For the six months ended March 31, 2019, we generated $170.3 million in revenue, $1.1 million of net income and $17.3 million of
adjusted EBITDA, compared to $154.9 million in revenue, $7.2 million of net loss and $14.6 million of adjusted EBITDA for the
comparable period in 2018, an increase of 10% and 19% for revenue and adjusted EBITDA, respectively. In fiscal year 2018, we
generated $323.5 million in revenue, $5.0 million of net loss and $30.3 million of adjusted EBITDA, compared to $262.6 million in
revenue, $0.9 million of net income and $19.3 million of adjusted EBITDA in fiscal year 2017, an increase of 23% and 58% for revenue
and adjusted EBITDA, respectively. See “Summary Historical and Pro Forma Consolidated Financial and Other Data” for a discussion
of adjusted EBITDA and a reconciliation of adjusted EBITDA to net income (loss) attributable to i3 Verticals, Inc., the most directly
comparable measure under accounting principles generally accepted in the United States of America (“GAAP”).
Industry Background
Overview of the Electronic Payments Industry
The electronic payments industry is massive, with growth fueled by powerful long-term trends that continue to increase the
acceptance and use of electronic-based payments compared to paper-based payments. The industry is serviced by a variety of
providers, including issuers, payment networks and merchant acquirers. According to The Nilson Report, purchase volume on credit,
debit and prepaid cards in the United States was approximately $6.1 trillion in 2018 and is estimated to reach nearly $10.4 trillion by
2027, a CAGR of 6.1%. Additionally, B2B payments represent a large, high growth opportunity, with Mastercard estimating annual
global B2B payments volume to be approximately $120 trillion. Deloitte estimates the market to be growing at over 5% annually.
Checks still account for more than 45% of supplier-related payments according to PayStream Advisors’ 2017 Electronic Payments
Report, but electronic methods such as wire, electronic bank transfer and card continue to gain momentum. Technological
advancement is driving faster adoption in several functional areas such as accounting, invoicing, enterprise resource planning and
billing, and a 2018 Mastercard and PYMNTS.com joint report suggests that the B2B payments market is at a tipping point, with checks
likely to relinquish the top spot as the most popular form of B2B payment in the near future.
Convergence of Payments, Software and Integrated Technology
The electronic payments industry is undergoing a transformation fueled by rapid advancements in technology over the past
decade, including the proliferation of application programming interfaces (“APIs”) that facilitate seamless integration between various
software programs and payment technology. This transformation is empowering businesses and organizations to benefit from the
increased utility associated with embedding
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payment solutions within software. Increasingly, payment solutions are embedded within the software that merchants use for other
critical business functions, such as POS, accounting, inventory management, cash drawer reconciliation, customer relationship
management and order entry.
SMBs and other organizations are increasingly demanding bundled payment and software solutions. To deliver more value to
clients, ISVs and payment companies are partnering to meet this demand, often entering into revenue sharing arrangements related to
payment processing revenue. More recently, some ISVs are bundling proprietary payment capabilities with software offerings to create
a comprehensive, integrated solution for clients and to optimize the revenue opportunity associated with payments.
As more ISVs seek to differentiate their offerings by seamlessly integrating payment capabilities into their software solutions, the
PayFac model has gained significant momentum. The PayFac model provides companies not traditionally in the business of delivering
payment services (e.g., ISVs) with a master merchant account, enabling SMB clients to accept electronic payments through a submerchant contract. In addition to rapid, efficient onboarding, PayFacs offer various tools and services, including streamlined reporting
and client support.
Overview of the Traditional Merchant Acquiring Industry
Historically, to facilitate the acceptance of card-based payments at the POS, banks began providing payment services to their local
merchants. Providers of these services, both divisions of banks and independent companies, became known as merchant acquirers.
The merchant acquiring industry has grown significantly as more and more merchants and organizations accept card-based payments
in response to their growing adoption by consumers. More than 3,500 payments service providers are registered with Visa in the
United States. These acquirers include non-bank merchant acquirers, banks, ISOs and other less established vendors seeking to offer
new payment methods and devices.
Overview of the Merchant Client Base
According to First Annapolis, there are over 27 million merchants in the United States that can potentially accept electronic
payments at a POS. As shown in the following diagram, the majority of these merchants are SMBs:
Client Segmentation of the Merchant Acquiring Industry

Source: First Annapolis; 2010 estimates

Many traditional merchant acquirers sell their payment processing services to various sizes of merchants and organizations, from
SMBs to large enterprises. As potential customers, we believe SMBs have many attractive characteristics. SMBs generally lack the
resources of large enterprises to invest heavily in technology and therefore are more dependent on service providers, such as
merchant acquirers, to handle critical functions,
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including payment acceptance and other support services. Technology needs for SMBs are increasingly complex. As electronic and
mobile commerce continues to grow as a percentage of purchase volume, businesses and organizations require additional capabilities
to serve their customers in an increasingly omni-channel world. In addition, SMBs are seeking software solutions for a variety of their
business functions, including marketing, inventory management, invoicing and other industry-specific applications. Merchant acquirers
can better serve SMBs by working with ISVs or offering proprietary software that helps meet the requirements of these businesses and
organizations. While the size of the market opportunity is considerable, the needs of potential clients in different segments vary
significantly, benefiting those providers that deliver integrated payment solutions tailored to their specific needs.
Consolidation in Payments
Ongoing consolidation in the payments industry is being driven by a number of important factors, including the benefits of scale,
merchant demand for integrated payment and software solutions and the desire to gain access to new, high-growth verticals, markets
and geographies. A proven track record of identifying and executing attractive acquisitions is a differentiating factor in the highly
competitive payments industry.
Our Competitive Strengths
We believe we have many attributes that differentiate us from our competitors and provide us with significant competitive
advantages. Our key competitive strengths include:
Innovative Payment and Software Solutions Tailored for Strategic Verticals
We believe our ability to deliver innovative payment and software solutions tailored to the specific needs of businesses and
organizations in our strategic vertical markets differentiates us from our competitors. Our seamlessly integrated payment and software
solutions can be used across multiple channels and industry verticals through our gateway and PayFac model and permit us to tailor
our solutions to the specific needs of individual vertical markets. We focus on providing value-added, flexible, scalable and innovative
electronic payment and software solutions to clients in attractive, high growth strategic vertical markets such as education, public
sector, non-profit, property management and healthcare. We target vertical markets that are large and growing, where businesses and
other organizations typically lack integrated payment functionality within their business management system, there is potential for
significant market penetration of our solutions and competition for our solutions is fragmented. We have built, through strategic
acquisitions and internal development, a specialized and tailored payment and software solutions business, powered by a broad
network of distribution partners that allows us to integrate and cross-sell our solutions to businesses and organizations in these
strategic vertical markets. We believe our deep domain knowledge in each of our strategic vertical markets provides us unique insight
into our clients’ needs, and enables us to deliver high-quality traditional and PayFac solutions with vertical-specific client support.
Additionally, we provide a comprehensive suite of horizontal solutions that complement our vertically focused solutions and enable
us to further penetrate each vertical market. Our horizontal solutions include virtual terminals, POS technology, mobile solutions,
countertop and wireless terminals, electronic invoice presentment and payment, event registration, online reporting, expedited funding,
PCI validation, integrated forms and client analytics.
Expertise in ISV Distribution
We distribute our payment technology and proprietary software solutions to our clients through our direct sales force as well as
through a growing network of distribution partners, including ISVs. We embed our payment technology into our proprietary vertical
software solutions, or into solutions developed by ISVs, empowering our clients to benefit from the seamless integration of payments
and software. We currently have approximately 42 ISV distribution partners. Our ISV partner strategy represents an important
distribution channel and enables us to accelerate our market penetration through a cost effective one-to-many distribution model that
tends to result in high retention and faster growth. We sell our services to our ISV partners’ customer base, effectively broadening our
target base. We consider our expertise in integrating our payment processing solutions into our distribution partners’ software to be a
key competitive advantage that has enabled us to construct a highly diversified customer base with relatively high retention rates. We
have also acquired ISVs in certain strategic vertical markets, which we believe further differentiates us from our competitors and
improves our results of operations.
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Robust Gateway and Technology Platform Delivering Sophisticated Payment and Software Solutions
We have developed a suite of technology solutions that can be deployed on a variety of platforms. Our solutions include a range of
traditional and innovative products, and our technology includes proprietary software that serves our verticals and offers a unified suite
of APIs that provide streamlined payment integration. Our centralized development process, including more than 75 technology
professionals, as well as our broad compatibility of our products permit us to quickly respond to changing market trends, which
competitors who rely on third-party providers for their technological needs are less equipped to do. Our solutions provide redundancy,
scalability, high availability and PCI Service Level Provider (SLP) Level 1 Security.
Through our proprietary gateway, we provide our clients a single point of access for a broad suite of payment and software
solutions, spanning POS, e-commerce and mobile devices. This technology provides a broad range of Europay, Mastercard, Visa
(EMV) and point-to-point-encryption (P2PE) devices as well as PCI avoidance solutions for ISVs. Leveraging our technology, we are
able to provide our clients with solutions that are highly secure, scalable and available. In addition, our broad suite of payment and
software solutions can evolve to meet the needs of our clients as their complexity, size or requirements change through sophisticated
reporting and intelligence tools embedded within each client’s existing business management systems. In certain vertical markets such
as education, public sector and property management, we offer proprietary software solutions that increase the productivity of our
clients by streamlining their business processes. Our payment solutions, including PCI DSS-compliant security, integrate seamlessly
into a client’s business management system and can be tailored to the client’s needs, with extensive reporting tools.
Attractive Operating Model
We have grown rapidly since our founding, with payment volume growth of 5.4% for the six months ended March 31, 2019
compared to the prior year period, 12.5% over the prior year in fiscal year 2018, 26.1% in fiscal year 2017, and 138.2% in fiscal year
2016. Our revenue from software has grown 92.0% for the six months ended March 31, 2019 compared to the prior year period,
126.6% over the prior year in fiscal year 2018, 37.6% in fiscal year 2017, and 66.3% in fiscal year 2016. We believe our domain
expertise within our strategic vertical markets, the embedded nature of our integrated payment and proprietary software solutions and
our strong client relationships drive year-over-year improvements in client retention and revenue growth. For example, our education
vertical, where 100% of the payment volume we process is integrated into our proprietary software, had an annual client retention rate
of 97% in fiscal year 2018 and our revenue per district increased 40% from fiscal year 2015 to 2018. We also have invested
significantly in our software solutions to increase the usability, functionality and capacity of our integrated solutions, and with the
continued growth of our business, we have been able to benefit from economies of scale. By leveraging our technology, we have
grown our client portfolio at a rate exceeding our other non-processing expenses. The relationships we have developed with a
significant number of distribution partners, including ISVs and VARs, contribute to efficient client acquisition, high retention and lifetime
value and, ultimately, strong revenue and earnings growth. Given that we predominantly generate transaction-based revenue, we can
confidently predict at the beginning of each fiscal year our recurring revenue and cash flow, excluding the effects of acquisitions, for
that fiscal year. Further, we have a diversified operating model across multiple vertical markets, which insulates us from fluctuations
within any given vertical market.
Proven Acquisition and Integration Strategy
A core component of our growth strategy includes a disciplined approach to acquisitions of companies and technology, evidenced
by eleven platform acquisitions and nineteen tuck-in acquisitions since our inception in 2012, including three platform and six tuck-in
acquisitions since completing our IPO. Our acquisitions have opened new strategic vertical markets, increased the number of
businesses and organizations to whom we provide solutions and augmented our existing payment and software solutions and
capabilities. Our management team has significant experience acquiring and integrating providers of payment processing services and
providers of vertical market software that complement our existing suite of products and solutions. Due to our management team’s
longstanding relationships and domain expertise, we have developed a strong pipeline of acquisition targets and are constantly
evaluating businesses against our acquisition criteria.
Experienced Team with Strong Execution Track Record
We have built a deep and experienced executive-level management team. Greg Daily, our Chairman and Chief Executive Officer,
and Clay Whitson, our Chief Financial Officer, have each previously served in similar
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roles with iPayment, Inc. and PMT Services, Inc. Our President, Rick Stanford, who is responsible for mergers and acquisitions, has a
30-year professional relationship with Mr. Daily and Mr. Whitson, including working together at PMT Services, Inc. Substantial value
was created at both PMT Services, Inc. and iPayment, Inc. through organic and acquisition-based growth. From PMT Services’ IPO on
August 12, 1994 until its sale on September 24, 1998, PMT Services’ cumulative stock return was 713%, compared to the 126%
cumulative stock return of the S&P 500 during the same period, excluding dividends. From iPayment’s IPO on May 12, 2003 until it
was taken private on May 10, 2006, iPayment’s cumulative stock return was 172%, compared to the 40% cumulative stock return of
the S&P 500 during the same period, excluding dividends. There can be no assurance, however, that these executives will be able to
create similar increases in the value of i3 Verticals, Inc. Rob Bertke, our Chief Technology Officer, has over 20 years of experience in
the payment technology and B2B commerce industries.
Many of our acquisitions have added key members of management with extensive knowledge of their vertical markets and deep
distribution partner and client relationships. We typically structure acquisitions with the goal of retaining and incentivizing key members
of management, through equity incentives and earn-outs that align their interests with those of our shareholders.
Our Growth Strategy
Expand Our Network of Distribution Partners
We have experienced significant growth through our network of distribution partners, particularly within integrated channels. We
have approximately 42 ISV distribution partners and intend to continue expanding our distribution network to reach new ISVs as well
as other new partners within our strategic vertical markets. Further, we intend to expand into new verticals as our current distribution
partners and clients expand their own businesses. We believe that our differentiated payments platform, combined with our vertical
expertise, will enable us to methodically engage new distribution partners.
Continue to Enhance Our Suite of Technology Solutions
We intend to strengthen our position in our various vertical markets through continuous product innovation and enhancement. We
have a strong track record of introducing new products and solutions that increase convenience, enhance ease of use, improve
integration with their other business management systems and offer greater functionality. For example, we take advantage of our
proprietary, integrated gateway and service capabilities to provide PayFac services in our strategic vertical markets. Through
continued product innovation and enhancement, we believe we can increase client retention and improve our ability to win new
business. Further, we will continue to invest in our technology and proprietary software that drives our competitiveness and position
within our verticals.
Grow With Our Existing Distribution Partners and Clients
We focus on strategic vertical markets where there is a large addressable market, the client base is highly fragmented and
penetration of electronic payments is below that of the overall economy. Our potential clients are in continual search of payment
solutions and software to help them offer multiple value-added solutions and sell their goods and services through various channels to
provide a convenient customer experience, increase sales and create business efficiencies. We intend to grow organically with our
existing distribution partners by providing compelling integrated payment technology and proprietary software solutions to clients. We
believe that by cross-selling new and value-added services and promoting our omni-channel capabilities to our existing clients, we will
help our clients succeed and grow their payment volume. We believe a subset of our client base uses integrated payment solutions,
and we intend to promote the adoption of these technologies.
Certain of our specific growth strategies include:
•
•

Cross-sell Opportunities: We provide our distribution partners with the opportunity to market new products as they become
available, making available new content that enhances the value of our distribution partners to their members.
Event Participation: We identify opportunities to engage with clients through event participation, including by sponsoring
luncheons, attending tradeshows, and presenting at user conferences.
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•

•

•

Electronic Marketing: Our marketing team utilizes a variety of marketing techniques to enhance the awareness of our offerings
to the distribution partner network, which align with our outbound sales effort and are intended to monitor the level of client
engagement.
Content Development: Our sales and marketing team partners with our distribution network to identify key topics of interest to
their members, and we intend to continue work to craft new content covering popular topics related to the electronic payment
industry.
Incentive Programs: Our sales and marketing team works directly with our distribution partners to launch incentive programs
intended to increase new referral activity through a variety of competitions and programs implemented each year.

Further Penetrate the Installed Merchant Base of Our Distribution Partners
We intend to continue to actively pursue the merchant base of our distribution partners. A significant number of businesses and
other organizations within these channels are not currently using our solutions and have not yet been proactively approached or have
not faced a reason to switch providers, such as contract expiration or a customer service issue. Many already have their electronic
payments processed through another provider, while others are not yet accepting electronic payments. We intend to continue to
capitalize on this significant opportunity by leveraging our relationships with our distribution partners, our extensive marketing
capabilities, our vertically-focused sales force and our innovative payment technology. This focus allows us to expand within these
markets and benefit from our clients’ organic growth.
Selectively Pursue Platform and Tuck-in Acquisitions
We intend to pursue platform acquisitions of vertically-focused integrated payment and software solution providers in new vertical
markets. We also intend to continue to complement our organic expansion with accretive tuck-in acquisitions that enhance our market
position within our existing strategic vertical markets. We expect that these acquisitions will expand our integrated platform, existing
payment and software solutions and client reach. Since our formation in 2012, we have completed a total of eleven platform and
nineteen tuck-in acquisitions that enabled us to enter new, or expand within existing, vertical markets. Since our IPO, we have
completed three platform and six tuck-in acquisitions. We believe that we have demonstrated the ability to execute and integrate
acquisitions that augment our products and services and enhance the solution set we offer to our clients.
We intend to continue to acquire targets through our strong pipeline, in addition to engaging new candidates. We target companies
that have a strong management team with significant expertise in a particular vertical market and that offer attractive growth potential.
Once we have completed an acquisition, we monitor the acquired company’s performance and seek to improve its operations. Our
corporate structure enables us to provide financial and strategic support, including capital, recruitment, back-office and IT functions to
the companies we acquire. This decentralized management structure allows us to create management teams positioned to maximize
the growth potential in existing and new vertical markets.
Recent Developments
Acquisition of Pace Payment Systems, Inc.
On May 31, 2019, we, indirectly through one of our wholly owned subsidiaries, acquired Pace Payment Systems, Inc., a Delaware
corporation (“Pace”), pursuant to the terms of an Agreement and Plan of Merger (the “Pace Acquisition”). Pace is engaged in the
business of marketing, distributing and selling payment processing products (including software products) and services, including
through integrated partnerships in the public and education sectors. The purchase price consisted of $52.5 million in cash
consideration paid at closing, subject to certain pre- and post-closing net working capital adjustments, $0.2 million of restricted shares
of our Class A common stock and potential additional consideration of up to $20.0 million to be paid based upon the achievement of
certain growth metrics related to the financial performance of Pace in the 24 months from January 1, 2020 through December 31,
2021. The portion of the purchase price paid at closing was funded with proceeds under our revolving credit facility. For the year ended
December 31, 2018 and for the three months ended March 31, 2019, Pace had revenue of $29.0 million and $7.4 million, respectively.
From December 31, 2016 to May 31, 2019, Pace increased its active ISV network from 3 to 13.
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Risk Factors
We are subject to a number of risks, including risks that may prevent us from achieving our business objectives or may adversely
affect our business, financial condition, results of operations, liquidity and prospects. You should carefully consider these risks,
including the risks described under the heading, “Risk Factors” included elsewhere in this prospectus, before deciding to invest in our
Class A common stock. Risks relating to our business include, among others:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

our ability to generate revenue sufficient to maintain profitability and positive cash flow;
competition in our industry and our ability to compete effectively;
our dependence on non-exclusive distribution partners to market our products and services;
our ability to keep pace with rapid developments and changes in our industry and provide new products and services;
liability and reputation damage from unauthorized disclosure, destruction or modification of data or disruption of our services;
technical, operational and regulatory risks related to our information technology systems and third-party providers’ systems;
reliance on third parties for significant services;
exposure to economic conditions and political risks affecting consumer and commercial spending, including the use of credit
cards;
our ability to increase our existing vertical markets, expand into new vertical markets and execute our growth strategy;
our ability to successfully identify acquisition targets and thereafter, to complete and effectively integrate those acquisitions into
our services;
potential degradation of the quality of our products, services and support;
our ability to retain clients, many of which are SMBs, which can be difficult and costly to retain;
our ability to successfully manage our intellectual property;
our ability to attract, recruit, retain and develop key personnel and qualified employees;
risks related to laws, regulations and industry standards;
our indebtedness and potential increases in our indebtedness; and
operating and financial restrictions imposed by our 2019 Senior Secured Credit Facility (as defined below).
IPO and Reorganization Transactions

On June 25, 2018, we completed the initial public offering (“IPO”) of 7,647,500 shares of our Class A common stock at a public
offering price of $13.00 per share. We received approximately $92.5 million of net proceeds, after deducting underwriting discounts
and commissions, which we used to purchase 7,264,083 newly issued common units from i3 Verticals, LLC (“Common Units”) for
approximately $87.8 million, and 383,417 Common Units from a selling Common Unit holder for approximately $4.6 million, in each
case at a price per Common Unit equal to the price per share paid by the underwriters for shares of our Class A common stock in the
IPO.
In connection with our IPO, we consummated the following reorganizational transactions. Certain defined terms are provided
below.
•

We amended and restated the existing limited liability company agreement of i3 Verticals, LLC to, among other things, (1)
convert all existing Class A units, common units (including common units issued upon the exercise of existing warrants held by
the existing Warrant Holders) and Class P units (“profits interests”) of ownership interest in i3 Verticals, LLC into either Class A
voting common units of i3 Verticals, LLC (such holders of Class A voting common units referred to herein as the “Continuing
Equity Owners”) or Class B non-voting common units of i3 Verticals, LLC (such holders of Class B non-voting common units
referred to herein as the “Former Equity Owners”) (collectively, the “Initial Recapitalization”), and (2) appoint i3 Verticals, Inc.
as the sole managing member of i3 Verticals, LLC upon its acquisition of Common Units in connection with the IPO.
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•

•

•

•
•

•

•

We amended and restated i3 Verticals, Inc.’s certificate of incorporation to provide for, among other things, Class A common
stock and Class B common stock. Each share of Class A common stock and Class B common stock entitles its holder to one
vote on all matters to be voted on by stockholders. Shares of our Class B common stock, however, may be held only by the
Continuing Equity Owners and their permitted transferees in proportion to the number of outstanding Common Units of i3
Verticals, LLC they hold as described in “Description of Capital Stock—Class B Common Stock.” Class B common stock has
no economic rights.
Immediately following the Initial Recapitalization, we consummated a merger by and among i3 Verticals, LLC, i3 Verticals, Inc.
and a newly formed wholly-owned subsidiary of i3 Verticals, Inc. (“MergerSub”) whereby: (1) MergerSub merged with and into
i3 Verticals, LLC, with i3 Verticals, LLC as the surviving entity; (2) Class A voting common units converted into newly issued
Common Units in i3 Verticals, LLC together with an equal number of shares of Class B common stock of i3 Verticals, Inc., and
(3) Class B non-voting common units converted into Class A common stock of i3 Verticals, Inc. based on a conversion ratio
that provided an equitable adjustment to reflect the full value of the Class B non-voting common units.
We issued 619,542 shares of our Class A common stock pursuant to a voluntary private conversion of certain subordinated
notes (the “Junior Subordinated Notes”) by certain related and unrelated creditors of i3 Verticals, LLC. In this conversion,
certain eligible holders of Junior Subordinated Notes elected to convert approximately $8.1 million in aggregate indebtedness
into Class A common stock.
We issued 7,647,500 shares of our Class A common stock to the purchasers in the IPO in exchange for net proceeds of
approximately $92.5 million.
We used all of the net proceeds from the IPO to purchase (1) 7,264,083 newly issued Common Units directly from i3 Verticals,
LLC, and (2) 383,417 Common Units directly from a Continuing Equity Owner, in each case at a price per Common Unit equal
to the price per share paid by the underwriters for shares of our Class A common stock in the IPO.
i3 Verticals, LLC used the IPO net proceeds from the sale of Common Units to i3 Verticals, Inc., after deducting offering
expenses, to repay a total of approximately $84.9 million in outstanding debt under (a) the Junior Subordinated Notes in the
aggregate principal amount outstanding of $8.1 million, (b) notes payable in the aggregate principal amount of $10.5 million
(the “Mezzanine Notes”) to three related creditors and (c) the existing senior secured credit facility of i3 Verticals, LLC (the
“2017 Senior Secured Credit Facility”), which included a term loan and a revolving loan facility, in the aggregate principal
amount of $66.3 million. i3 Verticals, LLC repaid the Junior Subordinated Notes and the Mezzanine Notes in full in connection
with the IPO.
i3 Verticals, Inc. entered into (1) a tax receivable agreement, which we refer to as the Tax Receivable Agreement, with i3
Verticals, LLC and each of the Continuing Equity Owners and (2) a registration rights agreement, which we refer to as the
Registration Rights Agreement, with certain Continuing Equity Owners. For a description of the terms of the Tax Receivable
Agreement and the Registration Rights Agreement, see “Certain Relationships and Related Party Transactions.”

We collectively refer to the foregoing organizational transactions as the “Reorganization Transactions.”
Following the completion of the IPO and Reorganization Transactions, the Company became a holding company and its principal
asset is the Common Units in i3 Verticals, LLC that it owns. i3 Verticals, Inc. operates and controls all of i3 Verticals, LLC's operations
and, through i3 Verticals, LLC and its subsidiaries, conducts i3 Verticals, LLC's business.
•
•

•

As of March 31, 2019, i3 Verticals, Inc. owned 34.9% of the economic interest in i3 Verticals, LLC.
As of March 31, 2019, the Continuing Equity Owners owned Common Units in i3 Verticals, LLC representing approximately
65.1% of the economic interest in i3 Verticals, LLC, shares of Class A common stock in the Company representing
approximately 0.9% of the economic interest and voting power in the Company, and shares of Class B common stock in i3
Verticals, Inc., representing approximately 65.1% of the voting power in the Company.
The Continuing Equity Owners who own Common Units in i3 Verticals, LLC may redeem at each of their options (subject in
certain circumstances to time-based vesting requirements) their Common Units for, at the election of i3 Verticals, LLC, cash or
newly-issued shares of the Company's Class A common stock.
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•

Combining the Class A common stock and Class B common stock, the Continuing Equity Owners hold approximately 66.0% of
the economic interest and voting power in i3 Verticals, Inc.

As used in this prospectus, unless the context otherwise requires, references to:
•

•
•

•

•

“Continuing Equity Owners” refers collectively to the Class A unit, common unit and Class P unit holders prior to the
Reorganization Transactions, and each of their permitted transferees that own Common Units in i3 Verticals, LLC after the
Reorganization Transactions and IPO and who may redeem at each of their options their Common Units for, at the election of
i3 Verticals, LLC, cash or newly-issued shares of our Class A common stock as described in “Certain Relationships and
Related Party Transactions—i3 Verticals LLC Agreement.”
“i3 Verticals LLC Agreement” refers to i3 Verticals, LLC’s Limited Liability Company Agreement, which became effective in
connection with the IPO.
“Former Equity Owners” refers to the Original Equity Owners that are not Continuing Equity Owners and whose ownership
interest converted into shares of our Class A common stock in connection with the consummation of the Reorganization
Transactions.
“Original Equity Owners” refers to the owners of ownership interests in i3 Verticals, LLC, collectively, before the Reorganization
Transactions, which included the holders of Class A units, common units, Class P units (vested and unvested) and Warrant
Holders.
“Warrant Holders” refers to lenders under our existing Junior Subordinated Notes and Mezzanine Notes that held warrants to
purchase Common Units in i3 Verticals, LLC that were exercised in full in connection with the IPO.
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Ownership Structure
The diagram below depicts our organizational structure immediately following this offering and the use of proceeds therefrom
assuming, assuming no exercise by the underwriters of their option to purchase additional shares.

Our Corporate Information
i3 Verticals, Inc., the issuer of the Class A common stock in this offering, was incorporated as a Delaware corporation on January
17, 2018. i3 Verticals, LLC (formerly known as Charge Payment, LLC) was organized as a Delaware limited liability company on
September 7, 2012. Our corporate headquarters are located at 40 Burton Hills Blvd., Suite 415, Nashville, TN 37215. Our telephone
number is (615) 465-4487, and our principal website address is www.i3verticals.com. The information on any of our websites is
deemed not to be incorporated in this prospectus or to be part of this prospectus.
i3 Verticals, Inc. is a holding company whose principal asset consists, as of May 31, 2019, of its ownership of 35.1% of the
outstanding Common Units of i3 Verticals, LLC.
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Implications of Being an Emerging Growth Company
We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the “JOBS Act.”
An emerging growth company may take advantage of certain reduced disclosure and other requirements that are otherwise generally
applicable to public companies. As a result, the information that we provide to stockholders may be different than the information you
may receive from other public companies in which you hold equity. For example, so long as we are an emerging growth company:
•
•

•
•

we are not required to engage an auditor to report on our internal control over financial reporting pursuant to Section 404(b) of
the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act;
we are not required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board,
or the PCAOB, regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information
about the audit and the financial statements (i.e., an auditor discussion and analysis);
we are not required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,”
“say-on-frequency” and “say-on-golden parachutes”; and
we are not required to comply with certain disclosure requirements related to executive compensation, such as the
requirement to disclose the correlation between executive compensation and performance and the requirement to present a
comparison of our Chief Executive Officer’s compensation to our median employee compensation.

We may take advantage of these reduced disclosure and other requirements until September 30, 2023, the last day of our fiscal
year following the fifth anniversary of the completion of our IPO, or such earlier time that we are no longer an emerging growth
company. For example, if certain events occur before the end of such five-year period, including if we have more than $1.07 billion in
annual revenue, have more than $700 million in market value of our common stock held by non-affiliates, or issue more than $1.0
billion of non-convertible debt over a three-year period, we will cease to be an emerging growth company.
As mentioned above, the JOBS Act permits us, as an emerging growth company, to take advantage of an extended transition
period to comply with new or revised accounting standards applicable to public companies. We have elected not to opt out of the
extended transition period which means that when an accounting standard is issued or revised, and it has different application dates
for public or private companies, as an emerging growth company, we can adopt the new or revised standard at the time private
companies adopt the new or revised standard. This may make it difficult or impossible because of the potential differences in
accounting standards used to compare our financial statements with the financial statements of a public company that is not an
emerging growth company, or the financial statements of an emerging growth company that has opted out of using the extended
transition period.
Conflicts of Interest
An affiliate of BofA Securities, Inc., an underwriter in this offering, is a joint lead arranger and joint bookrunner and lender under
our 2019 Senior Secured Credit Facility, and, therefore, in connection with the refinancing, will receive at least 5% of the net proceeds
of this offering, not including underwriting compensation. As a result, BofA Securities, Inc. is deemed to have a “conflict of interest”
within the meaning of FINRA Rule 5121. See “Underwriting (Conflicts of Interest).”
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The Offering
Class A common stock offered

4,491,763 shares

Option to purchase additional shares

673,765 shares

Class A common stock to be outstanding after this offering

13,717,592 shares, representing approximately 50.2% of the
combined voting power of all of the common stock of i3 Verticals, Inc.
(or 14,391,357 shares, representing approximately 52.7% of the
combined voting power of all of the common stock of i3 Verticals, Inc.
if the underwriters exercise their option to purchase additional shares
in full) and 100% of the economic interest in i3 Verticals, Inc.

Class B common stock to be outstanding after this offering

13,595,401 shares, representing approximately 49.8% of the
combined voting power of all of the common stock of i3 Verticals, Inc.
(or 12,921,636 shares, representing approximately 47.3% of the
combined voting power of all of the common stock of i3 Verticals, Inc.
if the underwriters exercise their option to purchase additional shares
in full) and no economic interest in i3 Verticals, Inc.

Use of proceeds

We estimate that the net proceeds to us from this offering will be
approximately $109.1 million, or approximately $125.5 million if the
underwriters exercise their option to purchase additional shares in
full, assuming a public offering price of $25.57 per share (which is
the last reported sale price of our Class A common stock on Nasdaq
on May 31, 2019), after deducting underwriting discounts and
commissions.
We intend to use the net proceeds of this offering to purchase (1)
1,000,000 Common Units directly from i3 Verticals, LLC, and (2)
3,491,763 Common Units (or 4,165,528 Common Units if the
underwriters exercise their option to purchase additional shares in
full) from certain Continuing Equity Owners, in each case at a price
per Common Unit equal to the price per share paid by the
underwriters for shares of our Class A common stock in this offering.
i3 Verticals, LLC will receive an estimated $23.5 million in net
proceeds from the sale of Common Units to i3 Verticals, Inc., after
deducting estimated offering expenses of $0.7 million.
i3 Verticals, LLC intends to use all the net proceeds it receives to
repay indebtedness outstanding under the 2019 Senior Secured
Credit Facility. See “Use of Proceeds.”

Voting rights

Each share of our Class A common stock and Class B common
stock entitles its holder to one vote on all matters to be voted on by
stockholders. Holders of Class A common stock and holders of Class
B common stock will vote together as a single class on all matters
presented to stockholders for their vote or approval, except as
otherwise required by law or our amended and restated certificate of
incorporation. Class B common stock has no economic rights. See
“Description of Capital Stock.”
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Ratio of shares of Class A common stock to Common Units

The i3 Verticals LLC Agreement requires that we at all times
maintain (x) a one-to-one ratio between the number of shares of
Class A common stock issued by us and the number of Common
Units of i3 Verticals, LLC owned by us and (y) a one-to-one ratio
between the number of shares of Class B common stock owned by
the Continuing Equity Owners and the number of Common Units of
i3 Verticals, LLC owned by the Continuing Equity Owners. This
construct is intended to result in the Continuing Equity Owners
having a voting interest in us that is identical to the Continuing Equity
Owners’ percentage economic interest in i3 Verticals, LLC. The
Continuing Equity Owners own all of our outstanding Class B
common stock.

Exchange and redemption rights of holders of Common Units

Pursuant to the i3 Verticals LLC Agreement, the Continuing Equity
Owners may require us to exchange or redeem all or a portion of
their Common Units of i3 Verticals, LLC for newly issued shares of
our Class A common stock on a one-for-one basis, or, at the
discretion of i3 Verticals, LLC, cash. Shares of our Class B common
stock will be canceled on a one-for-one basis if we, at the election of
a Continuing Equity Owner, exchange or redeem Common Units of
such Continuing Equity Owner pursuant to the terms of the i3
Verticals LLC Agreement. The decision whether to tender Common
Units of i3 Verticals, LLC to us will be made solely at the discretion of
the Continuing Equity Owners. i3 Verticals, LLC will exercise
discretion regarding the form of consideration in an exchange or
redemption.

Tax Receivable Agreement

Our acquisition of Common Units of i3 Verticals, LLC in connection
with the IPO and this offering and future and certain concurrent
redemptions and exchanges of Common Units for shares of our
Class A common stock (or cash) are expected to produce favorable
tax attributes for us. We are a party to a Tax Receivable Agreement
with the Continuing Equity Owners that provides that we generally
will be required to pay directly, or indirectly through i3 Verticals, LLC,
to our Continuing Equity Owners 85% of the applicable cash savings,
if any, in U.S. federal and state income tax that we are deemed to
realize as a result of certain tax attributes of their Common Units sold
to us (or exchanged in a taxable sale) and that are created as a
result of (i) the redemption or exchange of their Common Units for
shares of Class A common stock and (ii) tax benefits attributable to
payments made under the Tax Receivable Agreement (including
imputed interest).

Dividend policy

We do not expect to pay any dividends on our common stock in the
foreseeable future. See “Dividend Policy.”

Risk factors

You should read the “Risk Factors” section of this prospectus
beginning on page 22 and incorporated by reference herein for a
discussion of factors to consider carefully before deciding to invest in
shares of our Class A common stock.

Nasdaq Global Select Market symbol

IIIV.
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Unless we indicate otherwise or the context otherwise requires, information in this prospectus:
•

•

•

excludes 4,552,873 shares of Class A common stock reserved for issuance under our 2018 Equity Incentive Plan, or “2018
Plan,” including 4,346,965 shares of Class A common stock issuable pursuant to 4,338,166 stock options and 8,799 restricted
shares of Class A common stock granted to certain of our directors, consultants and employees;
excludes additional shares of Class A common stock that may be issuable upon exercise, redemption or exchange by the
Continuing Equity Owners (or at our election, a direct exchange), other than the Class A common stock that we intend to issue
in connection with this offering; and
assumes no exercise by the underwriters of their option to purchase additional shares.
Trademarks

This prospectus includes our service marks and trade names, including i3 Verticals®, PaySchools® and Axia®, which are
protected under applicable intellectual property laws and are our property. This prospectus also contains trademarks, trade names and
service marks of other companies, which are the property of their respective owners. Solely for convenience, trademarks, trade names
and service marks referred to in this prospectus may appear without the ®, ™ or SM symbols, but those references are not intended to
indicate, in any way, that we will not assert, to the fullest extent permitted under applicable law, our rights or the right of the applicable
licensor to these trademarks, trade names and service marks. We do not intend our use or display of other parties’ trademarks, trade
names or service marks to imply, and such use or display should not be construed to imply, a relationship with, or endorsement or
sponsorship of us by, these other parties.
Market and Industry Data
Unless otherwise indicated, information contained in this prospectus concerning our industry, competitive position and the markets
in which we operate is based on information from independent industry and research organizations, other third-party sources and
management estimates. Management estimates are derived from publicly available information released by independent industry
analysts and other third-party sources, as well as data from our internal research, and are based on assumptions we made upon
reviewing such data, and our experience in, and knowledge of, such industry and markets, which we believe to be reasonable. In
addition, projections, assumptions and estimates of the future performance of the industry in which we operate and our future
performance are necessarily subject to uncertainty and risk due to a variety of factors, including those described in “Risk Factors” and
“Cautionary Note Regarding Forward-Looking Statements” and elsewhere in this prospectus and the documents incorporated by
reference. These and other factors could cause results to differ materially from those expressed in the estimates made by the
independent parties and by us.
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SUMMARY HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL AND OTHER DATA
The following tables present the summary and unaudited pro forma historical consolidated financial and other data of i3 Verticals,
LLC and i3 Verticals, Inc. as of the dates and for the periods indicated. i3 Verticals, LLC is the predecessor of the issuer, i3 Verticals,
Inc., for financial reporting purposes. The summary consolidated statement of operations data for the fiscal years ended September
30, 2018, 2017 and 2016, and the summary consolidated balance sheet data as of September 30, 2018 and 2017 are derived from the
audited consolidated financial statements of i3 Verticals, Inc. included in our Annual Report on Form 10-K for the fiscal year ended
September 30, 2018, filed with the Securities and Exchange Commission (“SEC”) on December 7, 2018 (the “2018 10-K”) and
incorporated by reference. The summary unaudited condensed consolidated statements of operations data for the six months ended
March 31, 2019 and 2018 and the unaudited condensed consolidated balance sheet data as of March 31, 2019 are derived from
unaudited interim condensed consolidated balance sheets included in our Quarterly Report on Form 10-Q for the quarter ended March
31, 2019 that we filed with the SEC on May 14, 2019 (“Quarterly Report”) and incorporated by reference into this prospectus. The
summary unaudited condensed consolidated statements of operations data for the twelve months ended March 31, 2019 and 2018 are
derived from management’s records. The unaudited interim condensed consolidated financial statements, and the condensed
consolidated statements of operations data for the twelve months ended March 31, 2019 and 2018, have been prepared on the same
basis as the audited consolidated financial statements and reflect, in the opinion of management, all adjustments of a normal, recurring
nature that are necessary for the fair presentation of the unaudited interim condensed consolidated balance sheets and the condensed
consolidated statements of operations data for the twelve months ended March 31, 2019 and 2018.
The results of operations for the periods presented below are not necessarily indicative of the results to be expected for any future
period. The information set forth below should be read together with the “Selected Financial Data” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the audited consolidated financial statements and the accompanying
notes included in our 2018 10-K, and under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the unaudited consolidated financial statements and the accompanying notes in our Quarterly Report.
The summary unaudited pro forma condensed consolidated financial data of i3 Verticals, Inc. presented below have been derived
from our unaudited condensed pro forma consolidated financial statements included elsewhere in this prospectus. The summary
condensed unaudited pro forma consolidated financial data as of and for the fiscal year ended September 30, 2018 give effect to the
Reorganization Transactions, the IPO, the Pace Acquisition and this offering and the use of proceeds described in “Use of Proceeds,”
as if all such transactions had occurred on October 1, 2017, with respect to the summary unaudited pro forma condensed consolidated
statement of operations, and as of March 31, 2019, with respect to the summary unaudited pro forma consolidated balance sheet. The
unaudited pro forma condensed consolidated financial information includes various estimates which are subject to material change
and may not be indicative of what our operations or financial position would have been had this offering and related transactions taken
place on the dates indicated, or that may be expected to occur in the future. See “Unaudited Pro Forma Consolidated Financial
Information” for a complete description of the adjustments and assumptions underlying the summary unaudited pro forma consolidated
financial data.
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Pro Forma i3 Verticals, Inc.
Six months
Year ended
ended March 31,
September 30,
(in thousands except
2019
2018
for payment volume
(unaudited)
which is in millions)

Six months ended March
31,
2019

Twelve months ended
March 31,

Year ended September 30,

2018

2018

2017

2016

2019

(unaudited)

2018

(unaudited)

Statement of
Operations Data
Revenue

$

Interchange and
network fees

184,605

$

352,486

$ 170,262

$ 154,920

$ 323,508

$ 262,571

$ 199,644

$ 338,850

$ 293,025

110,514

214,543

110,514

102,872

214,543

189,112

140,998

222,185

202,868

Other costs of
services

32,070

64,689

19,983

19,058

40,314

28,798

21,934

41,239

34,241

Selling, general and
administrative

28,606

45,618

26,835

19,041

40,585

27,194

20,393

48,379

33,299

Depreciation and
amortization

8,310

13,441

7,450

5,876

11,839

10,085

9,898

13,413

10,890

Change in fair value of
contingent
consideration

2,153

3,866

2,153

2,129

3,866

2,458

3,890

988

Total other expenses

2,800

13,833

2,069

13,251

16,985

6,521

5,813

5,803

16,529

337

177

243

605

108

Provision for (benefit
from) income taxes

36
$

Net income (loss)

(625)

116

$

129

(2,879)

$

(139)

1,129

$

(218)

(7,168)

$

(4,961)

$

902

$

$

(2,093)

$

3,336

$

(5,898)

$

Other Financial Data
(unaudited)
Payment volume(1)

$

5,887

$

11,555

$

5,887

$

5,586

Net revenue(2)

$

75,361

$

137,943

$

61,018

$

52,048

Adjusted net income

$

10,509

$

18,376

$

10,786

$

Adjusted EBITDA(2)

$

17,810

$

31,275

$

17,325

$

Selling, general and
administrative
— Corporate(3)

$

7,856

$

11,049

$

7,856

$

4,402

(2)

11,555

$

10,269

$

8,143

$ 108,965

$

73,459

$

58,646

11,855

$

10,984

$ 117,935

$

90,157

6,579

$

15,350

$

7,774

$

14,561

$

30,348

$

19,264

$

7,708

$

19,557

$

10,716

17,606

$

33,112

$

24,748

$

9,692

$

6,142

$

4,991

$

13,146

$

7,637

Pro Forma i3
Verticals Inc.
March 31,

(in thousands)

March 31,

2019

2019

(unaudited)

(unaudited)

September 30,
2018

2017

Balance Sheet Data (at end of period):
Cash and cash equivalents

$

—

Total assets
Long-term debt, including current portion, and debt issuance
costs, net

303,192

Total liabilities
Total equity

$

1,393

$

572

$

955

218,499

175,142

139,991

105,172

75,241

36,776

110,836

175,702

103,764

62,944

129,122

127,490

114,735

112,198

3,146

__________________________
(1) Payment volume is the net dollar value of both 1) Visa, Mastercard and other payment network transactions processed by our clients and settled to clients by us
and 2) ACH transactions processed by our clients and settled to clients by us.
(2) Net revenue is calculated as revenue less certain network fees and other costs described below. Adjusted net income is calculated as net income before certain
non-cash changes in the fair value of contingent consideration, non-cash changes in the fair value of warrant liabilities, other non-core cash items and the other
items described below. Adjusted EBITDA is equal to adjusted net income before interest, income taxes, depreciation and amortization. Net revenue, adjusted net
income and adjusted EBITDA eliminate the effects of items that we do not consider indicative of our core operating performance. As a result, we consider net
revenue, adjusted net income and adjusted EBITDA to be important indicators of our operational strength and the performance of our business. Management
believes the use of net revenue, adjusted net income and adjusted EBITDA is appropriate to provide investors with an additional tool to evaluate the Company's
ongoing business platform. By providing these non-GAAP financial measures, together with a reconciliation to GAAP results, we believe we are enhancing
investors’ understanding of our business and our results of operations, as well as assisting investors in evaluating how well we are executing our business
strategies. We believe investors use net revenue, adjusted net income and adjusted EBITDA as supplemental measures to evaluate the overall operating
performance of companies in our industry. The way
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we present net revenue, adjusted net income and adjusted EBITDA may not be comparable to similarly titled measures reported by other companies.
(3)

Selling, general and administrative — Corporate, is included in overall selling, general and administrative expenses above.

Net revenue, adjusted net income and adjusted EBITDA are not intended as alternatives to revenue or net income (loss), as
applicable, as indicators of our operating performance, or as alternatives to any other measure of performance in conformity with
GAAP. You should therefore not place undue reliance on net revenue, adjusted net income and adjusted EBITDA or ratios
calculated using those measures. Our GAAP-based measures can be found in our consolidated financial statements and related
notes included elsewhere in this prospectus. In particular, adjusted EBITDA has significant limitations as an analytical tool because
it excludes certain material costs. For example, it does not include interest expense, which has been a necessary element of our
costs. In addition, the exclusion of amortization expense associated with our intangible assets further limits the usefulness of this
measure. Because adjusted EBITDA does not account for these expenses, its utility as a measure of our operating performance
has material limitations. Accordingly, management does not view adjusted EBITDA in isolation and also uses other measures,
such as cost of services and goods and net income (loss) to measure operating performance.
The reconciliation of our revenues to net revenue is as follows:

Pro Forma i3 Verticals, Inc.

(in thousands)

Six months
ended March 31,
2019

Revenue

$

Acquisition
revenue
adjustments(a)
Interchange and
network fees

184,605

1,270
(110,514)

Year ended
September 30, 2018
$

Six months ended March
31,

Twelve months ended
March 31,

Year ended September 30,

2019

2018

2018

2017

2016

2019

2018

352,486

$ 170,262

$ 154,920

$ 323,508

$ 262,571

$ 199,644

$ 338,850

$ 293,025

—

1,270

—

—

—

—

1,270

—

(214,543)

(110,514)

(102,872)

(214,543)

(189,112)

(140,998)

(222,185)

(202,868)

Net Revenue
$
75,361
$
137,943
$
61,018
$ 52,048
$ 108,965
$ 73,459
$ 58,646
$ 117,935
$ 90,157
_________________________
(a) Under GAAP, companies must adjust, as necessary, beginning balances of acquired deferred revenue to fair value as part of acquisition accounting as defined by
GAAP. Acquisition revenue adjustments remove the effect of these adjustments to acquisition date fair value from acquisitions that impact the respective periods.
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The reconciliation of our net (loss) income attributable to i3 Verticals, Inc. to Non-GAAP adjusted income before taxes, adjusted
net income and adjusted EBITDA is as follows:

Pro Forma i3 Verticals, Inc.
Six months
ended March 31,
2019

(in thousands)

Six months ended
March 31,

Year ended
September 30,
2018

2019

Net income (loss) attributable to
i3 Verticals, Inc.
$

40

Net income (loss) attributable to
non-controlling interest

76

(1,759)

2,053

Provision (benefit) for income
taxes

36

(625)

129

Offering-related expenses(a)

—

124

—

2,153

3,866

$

(1,120)

$

(924)

2018

2018

$ (7,168)

$ (6,898)

—

Twelve months ended
March 31,

Year ended September 30,
2017
$

902

2016
$ (2,093)

2019
$

(654)

2018
$ (5,898)

1,937

—

—

3,990

—

(139)

337

177

243

605

108

124

124

—

—

—

124

2,153

2,129

3,866

(218)

2,458

3,890

988

(415)

Non-GAAP Adjustments:

Non-cash change in fair value of
contingent consideration(b)
Non-cash change in fair value of
warrant liability(c)

—

8,487

—

8,245

8,487

242

7,830

Share-based compensation(d)

2,314

2,924

2,314

—

1,567

—

—

3,881

—

Acquisition revenue adjustments(e)

1,270

—

1,270

—

—

—

—

1,270

—

621

531

621

447

531

766

1,217

705

937

6,847

10,857

6,110

4,630

9,384

7,669

8,027

10,864

8,433

Non-cash interest

465

1,156

465

465

1,072

453

443

1,072

698

Other taxes(i)

190

60

190

41

60

36

11

209

75

—

—

—

—

—

995

—

—

995

$

24,501

$ 14,381

8,774

$ 20,467

$ 10,365

$ 10,278

$ 26,074

$ 14,290

$

18,376

$ 10,786

(f)

Acquisition-related expenses
Acquisition intangible
amortization(g)
(h)

(j)

Legal settlement

Non-GAAP adjusted income
before income taxes

$

14,012

$

10,509

Adjusted income taxes at effective
rate(k)
Adjusted net income

(3,503)

(6,125)

$

(3,595)

(2,195)
$

(5,117)

6,579

$ 15,350

(28)

(2,591)
$

7,774

(2,570)
$

(6,517)

(3,574)

7,708

$ 19,557

$ 10,716

Plus:
Cash interest expense, net(l)

2,335

4,190

1,604

4,541

7,426

6,483

5,457

4,489

8,001

Adjusted income taxes at effective
rate(k)

3,503

6,125

3,595

2,195

5,117

2,591

2,570

6,517

3,574

Depreciation and internally
developed software
amortization(m)

1,463

2,584

1,340

1,246

2,455

2,416

1,871

2,549

2,457

Adjusted EBITDA
$
17,810
$
31,275
$ 17,325
$ 14,561
$ 30,348
$ 19,264
$ 17,606
$ 33,112
$ 24,748
__________________________
(a) Includes costs associated with forming i3 Verticals, Inc. and other expenses directly related to certain transactions as part of any offering.
(b) Non-cash change in fair value of contingent consideration reflects the changes in management’s estimates of future cash consideration to be paid in connection
with prior acquisitions from the amount estimated as of the later of the most recent balance sheet date forming the beginning of the income statement period or the
original estimates made at the closing of the applicable acquisition.
(c) Non-cash change in warrant liability reflects the fair value change in certain warrants for the Company's Common Units associated with the Company's mezzanine
notes in the aggregate principal amount of $10.5 million. These warrants are accounted for as liabilities on the Company's consolidated balance sheets and were
repaid with proceeds from its IPO.
(d) Equity based compensation expense related to stock options issued under the Company’s 2018 Equity Incentive Plan. In addition, during the pro forma year ended
September 30, 2018, the year ended September 30, 2018 and the twelve months ended March 31, 2019, compensation expense included $741,000 related to tax
receivables agreement (TRA) non-participation compensatory shares.
(e) Under GAAP, companies must adjust, as necessary, beginning balances of acquired deferred revenue to fair value as part of acquisition accounting as defined by
GAAP. Acquisition revenue adjustments remove the effect of these adjustments to acquisition date fair value from acquisitions that have closed as of the date of
this prospectus.
(f) Acquisition-related expenses are the professional service and related costs directly related to the Company's acquisitions and are not part of its core performance.
(g) Acquisition intangible amortization reflects amortization of intangible assets and software acquired through business combinations, acquired customer portfolios,
acquired referral agreements and related asset acquisitions.
(h) Non-cash interest expense reflects amortization of deferred financing costs.
(i) Other taxes consist of franchise taxes, commercial activity taxes and other non-income-based taxes. Taxes related to salaries or employment are not included.
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(j)

Legal settlement is a charge from certain legal proceedings. For additional information, see “Business—Legal Proceedings” in our 2018 10-K incorporated by
reference herein.
(k) Adjusted corporate income tax expense is calculated considering the 2018 Tax Reform Act by applying a 25.0% blended federal and state tax rate to Non-GAAP
adjusted income before taxes. GAAP corporate income tax expense (benefit) as a percentage of pre-tax net income, i.e., the effective tax rate, was 23.7% for the
pro forma six months ended March 31, 2019; 17.8% for the pro forma year ended September 30, 2018; 10.3% and 1.9% for the six months ended March 31, 2019
and 2018, respectively; (7.3)%, 16.4% and (13.1)% for the years ended September 30, 2018, 2017 and 2016, respectively, and 15.4% and (1.9)% for the twelve
months ended March 31, 2019 and 2018, respectively.
(l) Cash interest expense, net represents all interest expense recorded on the Company's statement of operations other than non-cash interest expense, which
represents amortization of deferred financing costs.
(m) Depreciation and internally developed software amortization reflects depreciation on the Company's property, plant and equipment, net, and amortization expense
on its internally developed capitalized software.
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RISK FACTORS
An investment in our Class A common stock involves a high degree of risk. You should carefully consider the following risks and all of the
other information contained in this prospectus before deciding whether to invest in our Class A common stock. If any of the following risks are
realized, our business, financial condition and results of operations could be materially and adversely affected. In that event, the trading price of
our Class A common stock could decline, and you could lose all or part of your investment in our Class A common stock. Some statements in
this prospectus, including such statements in the following risk factors, constitute forward-looking statements. See the section entitled
“Cautionary Note Regarding Forward-Looking Statements.”
Risks Related to Our Business and Industry
We have a history of operating losses and will need to generate significant revenues to attain and maintain profitability and positive
cash flow and to continue our acquisition program.
Since inception in 2012, we have been engaged in growth activities and have made a significant number of acquisitions that grew our
business. This acquisition activity requires substantial capital and other expenditures. As a result, 2017 was the first fiscal year for which we
attained profitability, and we incurred a net loss attributable to i3 Verticals, Inc. of $5.0 million in fiscal year 2018 and $1.2 million for the three
months ended March 31, 2019. We may incur losses again in the future. A substantial portion of our historical revenue growth has resulted
from acquisitions. For the year ended September 30, 2018, revenues attributable to the acquisitions we completed in 2017 and 2018 were
$67.6 million, or 20.9% of our total revenues. We expect our cash needs to increase significantly for the next several years as we:
•
•
•
•
•

make additional acquisitions;
market our products and services;
expand our client support and service operations;
hire additional marketing, client support and administrative personnel; and
implement new and upgraded operational and financial systems, procedures and controls.

As a result of these continuing costs and expenses, we need to generate significant revenues to attain and maintain profitability and
positive cash flow. To date, our operations have been supported by equity and debt financings. If we do not continue to increase our revenues,
our business, results of operations and financial condition could be materially and adversely affected.
The payment processing industry is highly competitive. Such competition could adversely affect the fees we receive, and as a result,
our margins, business, financial condition and results of operations.
The market for payment processing services is highly competitive and has relatively low barriers to entry. Other providers of payment
processing services have established a sizable market share in the merchant acquiring sector and service more clients than we do. Our growth
will depend, in part, on a combination of the continued growth of the electronic payment market and our ability to increase our market share.
Our payment and software solutions compete against many forms of financial services and payment systems, including electronic, mobile
and integrated payment platforms as well as cash and checks. Our competitors include traditional merchant acquirers such as financial
institutions, affiliates of financial institutions and well-established payment processing companies that target our existing clients and potential
clients directly, including Bank of America Merchant Services, Chase Paymentech, Elavon, Inc. (a subsidiary of U.S. Bancorp), First Data
Corporation, Global Payments, Inc., Worldpay, Inc. and Total Systems Services, Inc. In addition, we compete with vendors that are specifically
targeting ISVs and VARs as distribution partners for their merchant acquiring services, such as Stripe, Inc., Square, Inc., Toast, Inc., PayPal
Holdings, Inc., Braintree (owned by PayPal), Adyen, Ltd., and OpenEdge (a division of Global Payments).
Many of our competitors have substantially greater financial, technological, management and marketing resources than we have.
Accordingly, if these competitors specifically target our business model, they may be able to offer more attractive fees or payment terms and
advances to our clients and more attractive compensation
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to our distribution partners. They also may be able to offer and provide products and services that we do not offer. There are also a large
number of small providers of processing services that provide various ranges of services to our clients and our potential clients. This
competition may effectively limit the prices we can charge and requires us to control costs aggressively in order to maintain acceptable profit
margins. Further, if the use of payment cards other than Visa or Mastercard grows, or if there is increased use of certain debit cards, our
average profit per transaction could be reduced. Competition could also result in a loss of existing distribution partners and clients and greater
difficulty attracting new distribution partners and clients. One or more of these factors could have a material adverse effect on our business,
financial condition and results of operations.
In addition, we are also subject to risks as a result of changes in business habits of our vendors and customers as they adjust to the
competitive marketplace. Because our standing arrangements and agreements with our vendors and customers typically contain no purchase
or sale obligations and are terminable by either party upon no or relatively short notice, we are subject to significant risks associated with the
loss or change at any time in the business habits and financial condition of key vendors as they adapt to changes in the market. For example,
NCR Corporation has disclosed that part of its strategy is shifting its business model to become a software and services led enterprise provider,
along with providing cloud and mobile solutions. Such a change could adversely impact the amount or timing of receipt of revenue from such
arrangements as a result of a shift in our fees from revenues from sales of the Company’s combined hardware and software to revenues from a
SaaS model.
To acquire and retain clients, we depend in part on distribution partners that generally do not serve us exclusively, may not
aggressively market our products and services, are subject to attrition and are not under our control.
We rely heavily on the efforts of our distribution partners to market our products and services to existing clients and potential clients.
Generally, our agreements with distribution partners are not exclusive and these partners retain the right to refer potential clients to other
merchant acquirers. Gaining and maintaining loyalty or exclusivity may require financial concessions to maintain current distribution partners or
to attract potential distribution partners from our competitors who may be offering significantly more enticing pricing terms, such as increased
signing bonuses or residuals payable to our referral partners, which could have a negative impact on our results of operations. If these
distribution partners switch to another merchant acquirer, focus more heavily on promoting the products and services of one or more other
merchant acquirers, cease operations or become insolvent, we may no longer receive new referrals from them or may receive fewer new
referrals from them, and we also risk losing existing clients with whom the distribution partner has a relationship. Additionally, some of our
distribution partners are subject to the requirements imposed by our bank sponsors, which may result in fines to them for non-compliance and
may, in some cases, result in these entities ceasing to market our products and services. If we are unable to maintain our existing base of
distribution partners or develop relationships with new distribution partners, our business, financial condition and results of operations would be
materially adversely affected. Further, we may be named in legal proceedings in connection with the actions of our distribution partners where it
is alleged that our distribution partners have intentionally or negligently misrepresented pricing or other contractual terms to clients or potential
clients related to our processing solutions or related products. Our distribution partners are independent businesses and we have no control
over their day-to-day business activities, including their client marketing and solicitation practices. While in some cases we may have
indemnification rights against our distribution partners for these activities, there is no guarantee that we will be able to successfully enforce
those indemnification rights or that our distribution partners are adequately capitalized in a manner necessary to satisfy their indemnification
obligations to us. If one or more judgments or settlements in any litigation or other investigation, plus related defense and investigation costs,
significantly exceed our insurance coverage and we are unable to enforce our indemnification rights against a distribution partner or partners,
our business, financial condition and results of operations could materially suffer.
If we cannot keep pace with rapid developments and changes in our industry, the use of our products and services could decline,
causing a reduction in our revenues.
The electronic payments market is subject to constant and significant changes. This market is characterized by rapid technological
evolution, new product and service introductions, evolving industry standards, changing client needs and the entrance of non-traditional
competitors, including products and services that enable card networks and banks to transact with consumers directly. To remain competitive,
we continually pursue initiatives to
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develop new products and services to compete with these new market entrants. These projects carry risks, such as cost overruns, delays in
delivery, performance problems and lack of client acceptance. In addition, new products and offerings may not perform as intended or generate
the business or revenue growth expected. Additionally, we look for acquisition opportunities, investments and alliance relationships with other
businesses that will increase our market penetration and enhance our technological capabilities, product offerings and distribution capabilities.
Any delay in the delivery of new products and services or the failure to differentiate our products and services or to accurately predict and
address market demand could render our products and services less desirable, or even obsolete, to our clients and to our distribution partners.
Furthermore, even though the market for integrated payment processing products and services is evolving, it may develop too rapidly or not
rapidly enough for us to recover the costs we have incurred in developing new products and services targeted at this market. Any of the
foregoing could have a material and adverse effect on our operating results and financial condition.
The continued growth and development of our payment processing activities will depend on our ability to anticipate and adapt to changes in
consumer behavior. For example, consumer behavior may change regarding the use of payment card transactions, including the relative
increased use of cash, crypto-currencies, other emerging or alternative payment methods and payment card systems that we or our processing
partners do not adequately support or that do not provide adequate commissions to parties like us. Any failure to timely integrate emerging
payment methods into our software, to anticipate consumer behavior changes or to contract with processing partners that support such
emerging payment technologies could cause us to lose traction among our customers or referral sources, resulting in a corresponding loss of
revenue, if those methods become popular among end-users of their services.
The products and services we deliver are designed to process complex transactions and provide reports and other information on those
transactions, all at very high volumes and processing speeds. Our technology offerings must also integrate with a variety of network, hardware,
mobile and software platforms and technologies, and we need to continuously modify and enhance our products and services to adapt to
changes and innovation in these technologies. Any failure to deliver an effective, reliable and secure service or any performance issue that
arises with a new product or service could result in significant processing or reporting errors or other losses. If we do not deliver a promised
new product or service to our clients or distribution partners in a timely manner or the product or service does not perform as anticipated, our
development efforts could result in increased costs and a loss in business that could reduce our earnings and cause a loss of revenue. We also
rely in part on third parties, including some of our competitors and potential competitors, for the development of and access to new
technologies, including software and hardware. Our future success will depend in part on our ability to develop or adapt to technological
changes and evolving industry standards. If we are unable to develop, adapt to or access technological changes or evolving industry standards
on a timely and cost-effective basis, our business, financial condition and results of operations would be materially adversely affected.
Unauthorized disclosure, destruction or modification of data or disruption of our services could expose us to liability, protracted and
costly litigation and damage our reputation.
We are responsible both for our own business and to a significant degree for acts and omissions by certain of our distribution partners and
third-party vendors under the rules and regulations established by the payment networks, such as Visa and Mastercard, Discover and
American Express, and the debit networks. We and other third parties collect, process, store and transmit sensitive data, such as names,
addresses, social security numbers, credit or debit card numbers and expiration dates, drivers’ license numbers and bank account numbers,
and we have ultimate liability to the payment networks and member financial institutions that register us with the payment networks for our
failure, or the failure of certain distribution partners and third parties with whom we contract, to protect this data in accordance with payment
network requirements. The loss, destruction or unauthorized modification of client or cardholder data could result in significant fines, sanctions
and proceedings or actions against us by the payment networks, governmental bodies, consumers or others, which could have a material
adverse effect on our business, financial condition and results of operations. Any such sanction, fine, proceeding or action could damage our
reputation, force us to incur significant expenses in defense of these proceedings, disrupt our operations, distract our management, increase
our costs of doing business and may result in the imposition of monetary liability.
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We could be subject to breaches of security by hackers. Although we proactively employ multiple measures to defend our systems against
intrusions and attacks and to protect the data we collect, our measures may not prevent unauthorized access or use of sensitive data. We may
be required to expend significant additional resources in our efforts to modify or enhance our protective measures against evolving threats. A
breach of our system or a third-party system upon which we rely may subject us to material losses or liability, including payment network fines,
assessments and claims for unauthorized purchases with misappropriated credit, debit or card information, impersonation or other similar fraud
claims. A misuse of such data or a cybersecurity breach could harm our reputation and deter our clients and potential clients from using
electronic payments generally and our products and services specifically, thus reducing our revenue. In addition, any such misuse or breach
could cause us to incur costs to correct the breaches or failures, expose us to uninsured liability, increase our risk of regulatory scrutiny, subject
us to lawsuits and result in the imposition of material penalties and fines under state and federal laws or by the payment networks. While we
maintain insurance coverage that may, subject to policy terms and conditions, cover certain aspects of cyber risks, such insurance coverage
may be insufficient to cover all losses. A significant cybersecurity breach could also result in payment networks prohibiting us from processing
transactions on their networks or the loss of our financial institution sponsorship that facilitates our participation in the payment networks, either
of which could materially impede our ability to conduct business.
Although we generally require that our agreements with our distribution partners and service providers who have access to client and
customer data include confidentiality obligations that restrict these parties from using or disclosing any client or customer data except as
necessary to perform their services under the applicable agreements, there can be no assurance that these contractual measures will prevent
the unauthorized disclosure of business or client data, nor can we be sure that such third parties would be willing or able to satisfy liabilities
arising from their breach of these agreements. Any failure by such third parties to adequately take these protective measures could result in
protracted or costly litigation.
In addition, our agreements with our bank sponsors (as well as payment network requirements) require us to take certain protective
measures to ensure the confidentiality of business and consumer data. Any failure to adequately comply with these protective measures could
result in fees, penalties, litigation or termination of our bank sponsor agreements.
Any significant unauthorized disclosure of sensitive data entrusted to us would cause significant damage to our reputation, impair our ability
to attract new integrated technology and distribution partners and may cause parties with whom we already have such agreements to terminate
them.
If we fail to comply with the applicable requirements of the Visa and Mastercard payment networks, those payment networks could
seek to fine us, suspend us or terminate our registrations through our bank sponsors.
We do not directly access the payment card networks, such as Visa and Mastercard, that enable our acceptance of credit cards and debit
cards, including some types of prepaid cards. Accordingly, we must rely on banks or other payment processors to process transactions and
must pay fees for the services. To provide our merchant acquiring services, we are registered through our bank sponsors with the Visa and
Mastercard networks as service providers for member institutions. The majority of our $11.6 billion in payment volume in fiscal year 2018 was
attributable to transactions processed on the Visa and Mastercard networks. As such, we, our bank sponsors and many of our clients are
subject to complex and evolving payment network rules. The payment networks routinely update and modify requirements applicable to
merchant acquirers, including rules regulating data integrity, third-party relationships (such as those with respect to bank sponsors and ISOs),
merchant chargeback standards and PCI DSS. The rules of the card networks are set by their boards, which may be influenced by card
issuers, some of which offer competing transaction processing services.
If we or our bank sponsors fail to comply with the applicable rules and requirements of the Visa or Mastercard payment networks, Visa or
Mastercard could suspend or terminate our registration. Further, our transaction processing capabilities, including with respect to settlement
processes, could be delayed or otherwise disrupted, and recurring non-compliance could result in the payment networks seeking to fine us, or
suspend or terminate our registrations which allow us to process transactions on their networks, which would make it impossible for us to
conduct our business on its current scale. Under certain circumstances specified in the payment network rules, we may be required to submit
to periodic audits, self-assessments or other assessments of our compliance with

25

the PCI DSS. Such activities may reveal that we have failed to comply with the PCI DSS. In addition, even if we comply with the PCI DSS,
there is no assurance that we will be protected from a security breach. The termination of our registration with the payment networks, or any
changes in payment network or issuer rules that limit our ability to provide merchant acquiring services, could have an adverse effect on our
payment processing volumes, revenues and operating costs. If we are unable to comply with the requirements applicable to our settlement
activities, the payment networks may no longer allow us to provide these services, which would require us to spend additional resources to
obtain settlement services from a third-party provider. In addition, if we were precluded from processing Visa and Mastercard electronic
payments, we would lose substantially all of our revenues.
We are also subject to the operating rules of the National Automated Clearing House Association (“NACHA”), a self-regulatory organization
which administers and facilitates private-sector operating rules for ACH payments and defines the roles and responsibilities of financial
institutions and other ACH network participants. The NACHA Rules and Operating Guidelines impose obligations on us and our partner
financial institutions. These obligations include audit and oversight by the financial institutions and the imposition of mandatory corrective
action, including termination, for serious violations. If an audit or self-assessment under PCI DSS or NACHA identifies any deficiencies that we
need to remediate, the remediation efforts may distract our management team and be expensive and time consuming.
If our bank sponsorships are terminated and we are not able to secure or successfully migrate client portfolios to new bank
sponsors, we will not be able to conduct our business.
If the banks that sponsor us with the Visa and Mastercard networks stop sponsoring us, we would need to find other financial institutions to
provide those services, which could be difficult and expensive. If we were unable to find a replacement financial institution to provide
sponsorship, we could no longer provide processing services to affected clients, which would negatively impact our revenues and earnings.
Furthermore, some agreements with our bank sponsors give them substantial discretion in approving certain aspects of our business practices,
including our solicitation, application and qualification procedures for clients and the terms of our agreements with clients. Our bank sponsors’
discretionary actions under these agreements could have a material adverse effect on our business, financial condition, and results of
operations.
We have faced, and may in the future face, significant chargeback liability if our clients refuse or cannot reimburse chargebacks
resolved in favor of their customers, and we may not accurately anticipate these liabilities.
We have potential liability for chargebacks associated with our clients’ processing transactions. In most circumstances, if a billing dispute
between a client and a cardholder is not ultimately resolved in favor of our client, the disputed transaction is “charged back” to the client’s bank
and credited to the account of the cardholder. Anytime our client is unable to satisfy a chargeback, we are responsible for that chargeback.
If we are unable to collect the chargeback from the client’s account or reserve account (if applicable), or if the client refuses or is financially
unable due to bankruptcy or other reasons to reimburse us for the chargeback, we bear the loss for the amount of the refund paid to the
cardholder’s bank. We incurred chargeback losses of $0.3 million, or 0.1% of revenues, in our 2018 fiscal year and $0.2 million, or 0.1% of
revenues, in our 2017 fiscal year. Any increase in chargebacks not paid by our clients could have a material adverse effect on our business,
financial condition and results of operations.
We are potentially liable for losses caused by fraudulent credit card transactions. Card fraud occurs when a client’s customer uses a stolen
card (or a stolen card number in a card-not-present transaction) to purchase merchandise or services. In a traditional card-present transaction,
if the client swipes the card, receives authorization for the transaction from the card issuing bank and verifies the signature on the back of the
card against the paper receipt signed by the customer, the card issuing bank remains liable for any loss. In a fraudulent card-not-present
transaction, even if the client receives authorization for the transaction, the client is liable for any loss arising from the transaction. Many of the
SMBs clients that we serve are small and transact a substantial percentage of their sales over the Internet or in response to telephone or mail
orders. Because their sales are card-not-present transactions, these clients are more vulnerable to customer fraud than larger clients. Because
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we target these SMB clients, we experience chargebacks arising from cardholder fraud more frequently than providers of payment processing
services that service larger businesses and organizations.
Business fraud occurs when a business or organization, rather than a cardholder, knowingly uses a stolen or counterfeit card or card
number to record a false sales transaction, or intentionally fails to deliver the merchandise or services sold in an otherwise valid transaction.
Business fraud also occurs when employees of businesses change the business demand deposit accounts to their personal bank account
numbers, so that payments are improperly credited to the employee’s personal account. We have established systems and procedures to
detect and reduce the impact of business fraud, but there can be no assurance that these measures are or will be effective. Incidents of fraud
could increase in the future. Failure to effectively manage risk and prevent fraud could increase our chargeback liability and other liability, which
could have a material adverse effect on our business, financial condition and results of operations.
On occasion, we experience increases in interchange and sponsorship fees; if we cannot pass these increases along to our clients,
our profit margins will be reduced.
We pay interchange fees or assessments to issuing banks through the card associations for each transaction that is processed using their
credit and debit cards. From time to time, the card associations increase the interchange fees that they charge processors and the sponsoring
banks. At their sole discretion, our sponsoring banks have the right to pass any increases in interchange fees on to us. In addition, our
sponsoring banks may seek to increase their sponsorship fees charged to us, all of which are based upon the dollar amount of the payment
transactions we process. If we are not able to pass these fee increases along to clients through corresponding increases in our processing
fees, our profit margins will be reduced.
Our systems and our third-party providers’ systems may fail, or our third-party providers may discontinue providing their services or
technology generally or to us specifically, which in either case could interrupt our business, cause us to lose business and increase
our costs.
We rely on third parties for specific services, software and hardware used in providing our products and services. Some of these
organizations and service providers are our competitors or provide similar services and technology to our competitors, and we may not have
long-term contracts with them. If these contracts are canceled or we are unable to renew them on commercially reasonable terms, or at all, our
business, financial condition and results of operation could be adversely impacted. The termination by our service or technology providers of
their arrangements with us or their failure to perform their services efficiently and effectively may adversely affect our relationships with our
clients and, if we cannot find alternate providers quickly, may cause those clients to terminate their processing agreements with us.
We also rely in part on third parties for the development and access to new technologies, or for updates to existing products and services
for which they provide ongoing support. Failure by these third-party providers to devote an appropriate level of attention to our products and
services could result in delays in introducing new products or services, or delays in resolving any issues with existing products or services for
which third-party providers provide ongoing support.
Our systems and operations or those of our third-party technology vendors could be exposed to damage or interruption from, among other
things, fire, natural disaster, power loss, telecommunications failure, unauthorized entry, computer viruses, denial-of-service attacks, acts of
terrorism, human error, vandalism or sabotage, financial insolvency and similar events. Our property and business interruption insurance may
not be adequate to compensate us for all losses or failures that may occur. Likewise, while we have disaster recovery policies and
arrangements in place, they have not been tested under actual disasters or similar events. Defects in our systems or those of third parties,
errors or delays in the processing of payment transactions, telecommunications failures or other difficulties could result in:
•
•
•
•

loss of revenues;
loss of clients;
loss of client and cardholder data;
fines imposed by payment networks;
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•
•
•
•

harm to our business or reputation resulting from negative publicity;
exposure to fraud losses or other liabilities;
additional operating and development costs; or
diversion of management, technical and other resources, among other consequences.

We are subject to economic and political risk, the business cycles of our clients and distribution partners and changes in the overall
level of consumer and commercial spending, which could negatively impact our business, financial condition and results of
operations.
The electronic payment industry depends heavily on the overall level of consumer and commercial spending. We are exposed to general
economic conditions that affect consumer confidence, consumer spending, consumer discretionary income and changes in consumer
purchasing habits. A sustained deterioration in general economic conditions, particularly in the United States, or increases in interest rates,
could adversely affect our financial performance by reducing the number or aggregate volume of transactions made using electronic payments.
A reduction in the amount of consumer or commercial spending could result in a decrease in our revenue and profits. If our clients make fewer
purchases or sales of products and services using electronic payments, or consumers spend less money through electronic payments, we will
have fewer transactions to process at lower dollar amounts, resulting in lower revenue.
A weakening in the economy could have a negative impact on our clients, as well as their customers who purchase products and services
using the payment processing systems to which we provide access, which could, in turn, negatively affect our business, financial condition and
results of operations. In addition, a weakening in the economy could force SMBs to close at higher than historical rates in part because many of
them are not as well capitalized as larger organizations, which could expose us to potential credit losses and future transaction declines.
Further, credit card issuers may reduce credit limits and become more selective in their card issuance practices. We also have a certain
amount of fixed and semi-fixed costs, including rent, debt service and salaries, which could limit our ability to quickly adjust costs and respond
to changes in our business and the economy.
A decline in the use of cards and ACH as payment mechanisms for consumers and businesses or adverse developments in the
electronic payment industry in general could adversely affect our business, financial condition and operating results.
If consumers and businesses do not continue to use cards or ACH as payment mechanisms for their transactions or if the mix of payments
among the types of cards and ACH changes in a way that is adverse to us, it could have a material adverse effect on our business, financial
condition and results of operations. Regulatory changes may also result in our clients seeking to charge their customers additional fees for use
of credit or debit cards. Additionally, in recent years, increased incidents of security breaches have caused some consumers to lose confidence
in the ability of businesses to protect their information, causing certain consumers to discontinue use of electronic payment methods. Security
breaches could result in financial institutions canceling large numbers of credit and debit cards, or consumers or businesses electing to cancel
their cards following such an incident.
We may not be able to continue to expand our share of our existing vertical markets or expand into new vertical markets, which
would inhibit our ability to grow and increase our profitability.
Our future growth and profitability depend, in part, upon our continued expansion within the vertical markets in which we currently operate,
the emergence of other vertical markets for electronic payments and our integrated solutions, and our ability to penetrate new vertical markets
and our current distribution partners’ customer base. As part of our strategy to expand into new vertical markets, we look for acquisition
opportunities and partnerships with other businesses that will allow us to increase our market penetration, technological capabilities, product
offerings and distribution capabilities. We may not be able to successfully identify suitable acquisition or partnership candidates in the future,
and if we do, they may not provide us with the benefits we anticipated.
Our expansion into new vertical markets also depends upon our ability to adapt our existing technology or to develop new technologies to
meet the particular needs of each new vertical market. We may not have adequate financial or technological resources to develop effective and
secure services or distribution channels that will
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satisfy the demands of these new vertical markets. Penetrating these new vertical markets may also prove to be more challenging or costly or
take longer than we may anticipate. If we fail to expand into new vertical markets and increase our penetration into existing vertical markets, we
may not be able to continue to grow our revenues and earnings.
We may not be able to successfully execute our strategy of growth through acquisitions.
A significant part of our growth strategy is to enter into new vertical markets through platform acquisitions of vertically-focused integrated
payment and software solutions providers and to expand within our existing vertical markets through selective tuck-in acquisitions. Since our
formation in 2012, we have completed a total of eleven platform and nineteen tuck-in acquisitions that enabled us to enter new, or expand
within existing, vertical markets.
Although we expect to continue to execute our acquisition strategy:
•
•
•
•
•
•

we may not be able to identify suitable acquisition candidates or acquire additional assets on favorable terms;
we may compete with others to acquire assets, which competition may increase, and any level of competition could result in decreased
availability or increased prices for acquisition candidates;
we may compete with others for select acquisitions and our competition may consist of larger, better-funded organizations with more
resources and easier access to capital;
we may experience difficulty in anticipating the timing and availability of acquisition candidates;
we may not be able to obtain the necessary financing, on favorable terms or at all, to finance any of our potential acquisitions; and
we may not be able to generate cash necessary to execute our acquisition strategy.

The occurrence of any of these factors could adversely affect our growth strategy.
Revenues and profits generated via acquisition may be less than anticipated, the integration process could experience delays or
difficulties, and we may fail to uncover all liabilities of acquisition targets through the due diligence process prior to an acquisition,
resulting in unanticipated costs, losses or a decline in profits, as well as potential impairment charges.
In evaluating and determining the purchase price for a prospective acquisition, we estimate the future revenues and profits from that
acquisition based largely on historical financial performance. Following an acquisition, we may experience some attrition in the number of
clients serviced by an acquired provider of payment processing services or included in an acquired portfolio of merchant accounts. Should the
rate of post-acquisition client attrition exceed the rate we forecasted, the revenues and profits from the acquisition may be less than we
estimated, which could result in losses or a decline in profits, as well as potential impairment charges.
We perform a due diligence review of each of our acquisition partners. This due diligence review, however, may not adequately uncover all
of the contingent or undisclosed liabilities we may incur as a consequence of the proposed acquisition, exposing us to potentially significant,
unanticipated costs, as well as potential impairment charges.
The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of one or more of our combined
businesses and the possible loss of key personnel. For example, on May 31, 2019, we completed the acquisition of Pace Payment Systems,
Inc. for an aggregate estimated purchase price of $65.4 million. The diversion of management’s attention and any delays or difficulties
encountered in connection with acquisitions and the integration of the two companies’ operations could have an adverse effect on our
business, results of operations, financial condition or prospects.
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We may encounter delays, operational difficulties and non-recurring costs in completing the necessary transfer of data processing
functions and connecting systems links required by an acquisition, resulting in increased costs for, and a delay in the realization of
revenues from, that acquisition.
The acquisition of a provider of payment processing services, as well as a portfolio of merchant accounts, requires the transfer of various
data processing functions and connecting links to our systems and those of our third-party service providers. If the transfer of these functions
and links does not occur rapidly and smoothly, payment processing delays and errors may occur, resulting in a loss of revenues, increased
client attrition and increased expenditures to correct the transitional problems, which could preclude our attainment of, or reduce, our
anticipated revenue and profits.
In connection with some acquisitions, we may incur non-recurring severance expenses, restructuring charges or change of control
payments. These expenses, charges or payments, as well as the initial costs of integrating the personnel and facilities of an acquired business
with those of our existing operations, may adversely affect our operating results during the initial financial periods following an acquisition. In
addition, the integration of newly acquired companies may lead to diversion of management attention from other ongoing business concerns.
A decrease in the quality of the products and services we offer, including support services, could adversely impact our ability to
attract and retain clients and distribution partners.
Our clients expect a consistent level of quality in the provision of our products and services. The support services that we provide are also
a key element of the value proposition to our clients. If the reliability or functionality of our products and services is compromised or the quality
of those products or services is otherwise degraded, or if we fail to continue to provide a high level of support, we could lose existing clients
and find it harder to attract new clients and distribution partners.
Changes in tax laws or their interpretations, or becoming subject to additional U.S., state or local taxes that cannot be passed
through to our clients, could negatively affect our business, financial condition and results of operations.
We are subject to extensive tax liabilities, including federal and state and transactional taxes such as excise, sales/use, payroll, franchise,
withholding, and ad valorem taxes. Changes in tax laws or their interpretations could decrease the amount of revenues we receive, the value of
any tax loss carryforwards and tax credits recorded on our balance sheet and the amount of our cash flow, and have a material adverse impact
on our business, financial condition and results of operations. Some of our tax liabilities are subject to periodic audits by the respective taxing
authority which could increase our tax liabilities. Furthermore, companies in the payment processing industry, including us, may become
subject to incremental taxation in various tax jurisdictions. Taxing jurisdictions have not yet adopted uniform positions on this topic. If we are
required to pay additional taxes and are unable to pass the tax expense through to our clients, our costs would increase and our net income
would be reduced, which could have a material adverse effect on our business, financial condition and results of operations.
Many of our clients are SMBs, which can be more difficult and costly to retain than larger enterprises and may increase the effect of
economic fluctuations on us.
Many of our clients are SMBs. To continue to grow our revenue, we must add new SMB clients, sell additional products and services to
existing SMB clients and encourage existing SMB clients to continue doing business with us. However, retaining SMB clients can be more
difficult than retaining large enterprises because SMBs often have higher rates of business failures and more limited resources and are typically
less able to make technology-related decisions based on factors other than price.
SMBs are typically more susceptible to the adverse effects of economic fluctuations. Adverse changes in the economic environment or
business failures of our SMB clients may have a greater impact on us than on our competitors who do not focus on SMBs to the extent that we
do. As a result, we may need to onboard new clients at an accelerated rate or decrease our expenses to reduce negative impacts on our
business, financial condition and results of operations.
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We may not be able to successfully manage our intellectual property.
Our intellectual property is critical to our future success, particularly in our strategic verticals where we may offer proprietary software
solutions to our clients. We rely on a combination of contractual license rights and copyright, trademark and trade secret laws to establish and
protect our proprietary technology. Third parties may challenge, invalidate, circumvent, infringe or misappropriate our intellectual property or the
intellectual property of our third-party licensors, or such intellectual property may not be sufficient to permit us to take advantage of current
market trends or otherwise to provide competitive advantages, which could result in costly redesign efforts, discontinuance of certain service
offerings or other competitive harm. Others, including our competitors, may independently develop similar technology, duplicate our products
and services, design around or reverse engineer our intellectual property, and in such cases neither we nor our third-party licensors may be
able to assert intellectual property rights against such parties. Further, our contractual license arrangements may be subject to termination or
renegotiation with unfavorable terms to us, and our third-party licensors may be subject to bankruptcy, insolvency and other adverse business
dynamics, any of which might affect our ability to use and exploit the products licensed to us by these third-party licensors. We may have to
litigate to enforce or determine the scope and enforceability of our intellectual property rights (including litigation against our third-party
licensors), which is expensive, could cause a diversion of resources and may not prove successful. The loss of intellectual property protection
or the inability to obtain third-party intellectual property could harm our business and ability to compete.
We may be subject to infringement claims.
We may be subject to costly litigation if our products or services are alleged to infringe upon or otherwise violate a third party’s proprietary
rights. Third parties may have, or may eventually be issued, patents that could be infringed by our products and services. Any of these third
parties could make a claim of infringement against us with respect to our products and services. We may also be subject to claims by third
parties for patent infringement, breach of copyright, trademark, license usage or other intellectual property rights. Any claim from third parties
may result in a limitation on our ability to use the intellectual property subject to these claims. Additionally, in recent years, individuals and
groups have been purchasing intellectual property assets for the sole purpose of making claims of infringement and attempting to extract
settlements from companies like ours. Even if we believe that intellectual property related claims are without merit, defending against such
claims is time consuming and expensive and could result in the diversion of the time and attention of our management and employees. Claims
of intellectual property infringement also might require us to redesign affected products or services, enter into costly settlement or license
agreements, pay costly damage awards for which we may not have insurance, or face a temporary or permanent injunction prohibiting us from
marketing or selling certain of our products or services. Even if we have an agreement for indemnification against such costs, the indemnifying
party, if any in such circumstances, may be unable to uphold its contractual obligations. If we cannot or do not license the infringed technology
on reasonable terms or substitute similar technology from another source, our revenue and earnings could be materially and adversely
affected.
If we lose key personnel, or if their reputations are damaged, our business, financial condition and results of operations may be
adversely affected, and proprietary information of our company could be shared with our competitors.
We depend on the ability and experience of a number of our key personnel, particularly Messrs. Daily, Whitson, Stanford and Bertke, who
have substantial experience with our operations, the rapidly changing payment processing industry and the vertical markets in which we offer
our products and services. Many of our key personnel have worked for us for a significant amount of time or were recruited by us specifically
due to their experience. Our success depends in part upon the reputation and influence within the industry of our senior managers who have,
over the years, developed long standing and favorable relationships with our vendors, card associations, bank sponsors and other payment
processing and service providers. It is possible that the loss of the services of one or a combination of our senior executives or key managers
could have a material adverse effect on our business, financial condition and results of operations. In addition, contractual obligations related to
confidentiality and assignment of intellectual property rights may be ineffective or unenforceable, and departing employees may share our
proprietary information with competitors in ways that could adversely impact us.
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In a dynamic industry like ours, our success and growth depend on our ability to attract, recruit, retain and develop qualified
employees.
Our business functions at the intersection of rapidly changing technological, social, economic and regulatory developments that require a
wide-ranging set of expertise and intellectual capital. For us to continue to successfully compete and grow, we must attract, recruit, develop and
retain the necessary personnel who can provide the needed expertise across the entire spectrum of our intellectual capital needs. While we
have a number of key personnel who have substantial experience with our operations, we must also develop our personnel to provide
succession plans capable of maintaining continuity in the midst of the inevitable unpredictability of human capital. The market for qualified
personnel is competitive, and we may not succeed in recruiting additional personnel or may fail to effectively replace current personnel who
depart with qualified or effective successors. Our effort to retain and develop personnel may also result in significant additional expenses, which
could adversely affect our profitability. We can make no assurances that qualified employees will continue to be employed or that we will be
able to attract and retain qualified personnel in the future. Failure to retain or attract key personnel could have a material adverse effect on our
business, financial condition and results of operations.
Our operating results and operating metrics are subject to seasonality and volatility, which could result in fluctuations in our
quarterly revenues and operating results or in perceptions of our business prospects.
We have experienced in the past, and expect to continue to experience, seasonal fluctuations in our revenues as a result of consumer
spending patterns. Historically our revenues have been strongest in our first, third and fourth fiscal quarters and weakest in our second fiscal
quarter. This is due to the increase in the number and amount of electronic payment transactions related to seasonal retail events, such as
holiday and vacation spending. The number of business days in a month or quarter also may affect seasonal fluctuations. We also experience
volatility in certain other metrics, such as clients, transactions and dollar volume. Volatility in our key operating metrics or their rates of growth
could have a negative impact on our financial results and investor perceptions of our business prospects.
We are a decentralized company, which presents certain risks, including the risk that we may be slower or less able to identify or
react to problems affecting a key business unit than we would in a more centralized environment, which could materially and
adversely affect our business, financial condition and results of operations.
We are a decentralized company. While we believe this structure has catalyzed our growth and enabled us to remain responsive to
opportunities and to our clients’ needs, it necessarily places significant control and decision-making powers in the hands of local management.
This presents various risks, including the risk that we may be slower or less able to identify or react to problems affecting a key business unit
than we would in a more centralized environment. In addition, it means that we may be slower to detect compliance related problems and that
“company-wide” business initiatives, such as the integration of disparate information technology systems, are often more challenging and costly
to implement, and their risk of failure higher, than they would be in a more centralized environment. Depending on the nature of the problem or
initiative in question, such failure could materially and adversely affect our business, financial condition or results of operations.
We are the subject of various claims and legal proceedings and may become the subject of claims, litigation or investigations which
could have a material adverse effect on our business, financial condition or results of operations.
In the ordinary course of business, we are the subject of various claims and legal proceedings and may become the subject of claims,
litigation or investigations, including commercial disputes and employee claims, such as claims of age discrimination, sexual harassment,
gender discrimination, immigration violations or other local, state and federal labor law violations, and from time to time may be involved in
governmental or regulatory investigations or similar matters arising out of our current or future business. Any claims asserted against us or our
management, regardless of merit or eventual outcome, could harm our reputation or the reputation of our management and have an adverse
impact on our relationship with our clients, distribution partners and other third parties and could lead to additional related claims. In light of the
potential cost and uncertainty involved in litigation, we have in the past and may in the future settle matters even when we believe we have a
meritorious
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defense. Certain claims may seek injunctive relief, which could disrupt the ordinary conduct of our business and operations or increase our cost
of doing business. Our insurance or indemnities may not fully cover all claims that may be asserted against us. Furthermore, there is no
guarantee that we will be successful in defending ourselves in pending or future litigation or similar matters under various laws. Any judgments
or settlements in any pending litigation or future claims, litigation or investigation could have a material adverse effect on our business, financial
condition and results of operations.
Risks Related to Regulation
We are subject to extensive government regulation, and any new laws and regulations, industry standards or revisions made to
existing laws, regulations or industry standards affecting the electronic payments industry, or our actual or perceived failure to
comply with such obligations, may have an unfavorable impact on our business, financial condition and results of operations.
We are subject to numerous federal and state regulations that affect the electronic payments industry. Regulation of our industry has
increased significantly in recent years and is constantly evolving. Changes to statutes, regulations or industry standards, including
interpretation and implementation of statutes, regulations or standards, could increase our cost of doing business or affect the competitive
balance. We are also subject to U.S. financial services regulations, numerous consumer protection laws, escheat regulations and privacy and
information security regulations, among other laws, rules and regulations. Failure to comply with regulations may have an adverse effect on our
business, including the limitation, suspension or termination of services provided to, or by, third parties, and the imposition of penalties or fines.
To the extent these regulations negatively impact the business, operations or financial condition of our clients, our business and results of
operations could be materially and adversely affected because, among other matters, our clients could have less capacity to purchase products
and services from us, could decide to avoid or abandon certain lines of business, or could seek to pass on increased costs to us by negotiating
price reductions. We could be required to invest a significant amount of time and resources to comply with additional regulations or oversight or
to modify the manner in which we contract with or provide products and services to our clients; and those regulations could directly or indirectly
limit how much we can charge for our services. We may not be able to update our existing products and services, or develop new ones, to
satisfy our clients’ needs. Any of these events, if realized, could have a material adverse effect on our business, results of operations and
financial condition.
These and other laws and regulations, even if not directed at us, may require us to make significant efforts to change our products and
services and may require that we incur additional compliance costs and change how we price our products and services to our clients and
distribution partners. Implementing new compliance efforts is difficult because of the complexity of new regulatory requirements, and we are
devoting and will continue to devote significant resources to ensure compliance. Furthermore, regulatory actions may cause changes in
business practices by us and other industry participants which could affect how we market, price and distribute our products and services, and
which could materially adversely affect our business, financial condition and results of operations. In addition, even an inadvertent failure to
comply with laws and regulations, as well as rapidly evolving social expectations of corporate fairness, could damage our business or our
reputation.
Compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and other federal and
state regulations may increase our compliance costs, limit our revenues and otherwise negatively affect our business.
Since the enactment of the Dodd-Frank Act, there have been substantial reforms to the supervision and operation of the financial services
industry, including numerous new regulations that have imposed compliance costs and, in some cases, limited revenue sources for us and our
financial institution partners and clients. Among other things, the Dodd-Frank Act established the Consumer Financial Protection Bureau (the
“CFPB”), which is empowered to conduct rule-making and supervision related to, and enforcement of, federal consumer financial protection
laws. The CFPB has issued guidance that applies to “supervised service providers,” which the CFPB has defined to include service providers,
like us, to CFPB supervised banks and nonbanks. In addition, federal and state agencies have recently proposed or enacted cybersecurity
regulations, such as the Cybersecurity Requirements for Financial Services Companies issued by the New York State Department of Financial
Services and the Advance Notice of Proposed Rulemaking on Enhanced Cyber Risk Management Standards issued by The Board of
Governors of the Federal Reserve System, the Office of the Comptroller of the Currency and the
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Federal Deposit Insurance Corporation in October 2016. Such cybersecurity regulations are applicable to large bank holding companies and
their subsidiaries, as well as to service providers to those organizations. Any new rules and regulations implemented by the CFPB, state or
other authorities or in connection with the Dodd-Frank Act could, among other things, slow our ability to adapt to a rapidly changing industry,
require us to make significant additional investments to comply with them, redirect time and resources to compliance obligations, modify our
products or services or the manner in which they are provided, or limit or change the amount or types of revenue we are able to generate.
Interchange fees, which the payment processor typically pays to the card issuer in connection with credit and debit card transactions, are
subject to increasingly intense legal, regulatory and legislative scrutiny. In particular, the Dodd-Frank Act regulates and limits debit card fees
charged by certain card issuers and allows businesses and organizations to set minimum dollar amounts for the acceptance of credit cards.
Specifically, under the so-called “Durbin Amendment” to the Dodd-Frank Act, the interchange fees that certain issuers charge businesses and
organizations for debit transactions are regulated by the Federal Reserve and must be “reasonable and proportional” to the cost incurred by the
issuer in authorizing, clearing and settling the transactions. Rules released by the Federal Reserve in July 2011 to implement the Durbin
Amendment mandate a cap on debit transaction interchange fees for card issuers with assets of $10 billion or greater. Since October 2011, a
payment network may not prohibit a card issuer from contracting with any other payment network for the processing of electronic debit
transactions involving the card issuer’s debit cards, and card issuers and payment networks may not inhibit the ability of businesses and
organizations to direct the routing of debit card transactions over any payment networks that can process the transactions.
Rules implementing the Dodd-Frank Act also contain certain prohibitions on payment network exclusivity and merchant routing restrictions.
These restrictions could negatively affect the number of debit transactions processed, and prices charged per transaction, which would
negatively affect our business.
If we violate the Family Educational Rights and Privacy Act (“FERPA”) and the Protection of Pupil Rights Amendment (“PPRA”), it
could result in a material breach of contract with one or more of our clients in our education vertical and could harm our reputation.
Further, if we disclose student information in violation of FERPA or PPRA, our access to student information could be suspended.
Our systems and solutions must also comply, in certain circumstances, with FERPA and PPRA, as well as with rapidly emerging state
student data privacy laws that require schools to protect student data and to adopt privacy policies which can significantly vary from one state
to another. FERPA generally prohibits an educational institution from disclosing personally identifiable information from a student’s education
records without a parent’s consent unless certain statutory exceptions apply. Our school clients and their students disclose to us, and we may
store, certain information that originates from or comprises a student education record under FERPA. PPRA puts limits on “survey, analysis or
evaluations” that may come into play when schools employ internet-based educational services. Schools are required to develop policies that
address, among other things, the collection, disclosure or use of personal information collected from students for the purpose of marketing or
selling that information, and can place restrictions on third parties’ use of that data. As an entity that provides services to educational
institutions, we are indirectly subject to FERPA’s and PPRA’s privacy requirements, and we may not transfer or otherwise disclose or use any
personally identifiable information from a student record to another party other than on a basis and in a manner permitted under the statutes. If
we violate FERPA or PPRA, it could result in a material breach of contract with one or more of our clients and could reduce revenues or harm
our reputation. Further, if we disclose student information in violation of FERPA or PPRA, our access to student information could be
suspended, thus inhibiting our business operations.
We must comply with laws and regulations prohibiting unfair or deceptive acts or practices, and any failure to do so could materially
and adversely affect our business.
We and many of our clients are subject to Section 5 of the Federal Trade Commission Act prohibiting unfair or deceptive acts or practices.
In addition, provisions of the Dodd-Frank Act that prohibit unfair, deceptive or abusive acts or practices (“UDAAP”), the Telemarketing Sales Act
and other laws, rules and or regulations, may directly impact the activities of certain of our clients, and in some cases may subject us, as the
electronic payment processor or provider of certain services, to investigations, fees, fines and disgorgement of funds if we were deemed to
have improperly aided and abetted or otherwise provided the means and instrumentalities to facilitate
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the illegal or improper activities of the client through our services. Various federal and state regulatory enforcement agencies including the
Federal Trade Commission and state attorneys general have authority to take action against non-banks that engage in UDAAP, or violate other
laws, rules and regulations. To the extent we are processing payments or providing products and services for a client that may be in violation of
laws, rules and regulations, we may be subject to enforcement actions and as a result may incur losses and liabilities that may adversely affect
our business.
Numerous other federal laws affect our business, and any failure to comply with those laws could harm our business.
Our PayFac solutions present certain regulatory challenges, principally those relating to money transmitter issues. To address these
challenges we, along with our third-party service providers, use structural arrangements designed to prevent us from receiving or controlling
our client’s funds and therefore remove our activities from the scope of money transmitter regulation. There can be no assurance that these
structural arrangements will remain effective as money transmitter laws continue to evolve or that the applicable regulatory bodies, particularly
state agencies, will view our PayFac activities as compliant.
Our business may also be subject to the Fair Credit Reporting Act (the “FCRA”), which regulates the use and reporting of consumer credit
information and imposes disclosure requirements on entities that take adverse action based on information obtained from credit reporting
agencies. We could be liable if our practices under the FCRA do not comply with the FCRA or regulations under it.
The Housing Assistance Tax Act of 2008 included an amendment to the Internal Revenue Code of 1986, as amended, or the “Code,” that
requires information returns to be made for each calendar year by payment processing entities and third-party settlement organizations with
respect to payments made in settlement of electronic payment transactions and third-party payment network transactions occurring in that
calendar year. Reportable transactions are also subject to backup withholding requirements. We could be liable for penalties if our information
returns are not in compliance with these regulations.
Our solutions may be required to conform, in certain circumstances, to requirements set forth in the Health Insurance Portability and
Accountability Act of 1996, which governs the privacy and security of “protected health information.”
Depending on how our products and services evolve, we may be subject to a variety of additional laws and regulations, including those
governing money transmission, gift cards and other prepaid access instruments, electronic funds transfers, anti-money laundering, counterterrorist financing, restrictions on foreign assets, gambling, banking and lending, U.S. Safe Harbor regulations, and import and export
restrictions. Additionally, we are contractually required to comply with certain anti-money laundering regulations in connection with our payment
processing activities. These regulations are generally governed by the Financial Crimes Enforcement Network of the U.S. Department of the
Treasury (“FinCEN”) and the Office of Foreign Assets Control (“OFAC”). Our efforts to comply with these laws and regulations could be costly
and result in diversion of management time and effort and may still not guarantee compliance. Regulators continue to increase their scrutiny of
compliance with these obligations, which may require us to further revise or expand our compliance program, including the procedures we use
to verify the identity of our clients and our clients’ customers, and to monitor transactions. If we are found to be in violation of any such legal or
regulatory requirements, we may be subject to monetary fines or other penalties such as a cease and desist order, or we may be required to
make product changes, any of which could have an adverse effect on our business and financial results.
Changing laws and governmental rules and regulations designed to protect or limit access to or use of personal information could
adversely affect our ability to effectively provide our products and services, and actual or perceived failure to comply with such legal
and regulatory obligations may negatively impact our business, financial condition and results of operations.
In addition to those regulations discussed previously that are imposed by the card networks and NACHA, governmental bodies in the
United States have adopted, or are considering the adoption of, laws and regulations restricting the use, collection, storage, transfer and
disposal of, and requiring safeguarding of, personal information. Our operations are subject to certain provisions of these laws. Relevant
federal privacy laws include,

35

in addition to FERPA and PPRA described above, the Gramm-Leach-Bliley Act of 1999, which applies directly to a broad range of financial
institutions and indirectly, or in some instances directly, to companies that provide services to financial institutions. The U.S. Children’s Online
Privacy Protection Act (COPPA) also regulates the collection of information by operators of websites and other electronic solutions that are
directed to children under 13 years of age. These laws and regulations restrict the collection, processing, storage, use and disclosure of
personal information, require notice to individuals of privacy practices and provide individuals with certain rights to prevent the use and
disclosure of protected information. These laws also impose requirements for safeguarding and proper destruction of personal information
through the issuance of data security standards or guidelines. In addition, there are state laws restricting the ability to collect and utilize certain
types of information such as Social Security and driver’s license numbers. Certain state laws impose similar privacy obligations as well as
obligations to provide notification of security breaches of computer databases that contain personal information to affected individuals, state
officers and consumer reporting agencies and businesses and governmental agencies that own data.
In connection with providing products and services to our clients, we are required by regulations, government-required standards, and by
our client contracts with them and with our financial institution distribution partners to provide assurances regarding the confidentiality and
security of non-public consumer information. These contracts may require periodic audits by independent companies regarding our compliance
with applicable standards. The compliance standards relate to the security of our infrastructure, and include components and operational
procedures designed to safeguard the confidentiality and security of individuals’ non-public personal information that our clients share with us.
Our ability to maintain compliance with these standards and satisfy these audits will affect our ability to attract, grow and maintain business in
the future. If we fail to comply with the laws and regulations relating to data privacy and information security, we could be exposed to legal
claims and actions or to regulatory enforcement proceedings. In addition, our relationships and reputation could be harmed, which could inhibit
our ability to retain existing clients and distribution partners and obtain new clients and distribution partners.
Legal requirements relating to the collection, storage, handling and transfer of personal data continue to evolve. For example, in June
2018, the State of California enacted the California Consumer Privacy Act ("CCPA"), which will go into effect on January 1, 2020. The CCPA
will require companies that collect personal information of California residents to make new disclosures to consumers about their data
collection, use and sharing practices, will grant consumers specific access rights to their data, will allow consumers to opt out of certain data
sharing with or sales to third parties, and will create a new private cause of action for data breaches. However, legislators have proposed
amendments to the CCPA, and the California Attorney General’s Office is required to issue rules and regulations, which have not yet been
issued. As a result, it remains unclear what, if any, modifications will be made to the CCPA or how it will be interpreted by regulators and courts.
Several other states have introduced similar legislation, although it remains to be seen whether any such laws will be passed. Any adopted
legislation may impose varying standards and requirements on our data collection, use and processing activities, which may be inconsistent
with those of the CCPA and other laws. Additionally, the Federal Trade Commission and many state attorneys general are interpreting federal
and state consumer protection laws to impose standards for the online collection, use, dissemination and security of data.
Government regulators, industry groups and class action attorneys are increasingly scrutinizing how companies collect, process, use,
store, share and transmit personal data. Regulators and courts may expand interpretations of existing laws, thereby further impacting our
business. If more restrictive privacy laws or rules and/or inconsistent legal requirements are adopted by authorities in the future on the federal
or state level, or regulators’ enforcement priorities shift, our compliance costs may increase and our ability to perform due diligence on, and
monitor the risk of, our current and potential clients may decrease, which could create liability for us. Additionally, if we suffer a data breach,
other privacy or cybersecurity regulatory compliance failures or are subject to fines, sanctions or proceedings as a result of actual or perceived
compliance failures, or any similar event causing reputational harm, our opportunities for growth may be curtailed, and our potential liability for
security breaches may increase, all of which could have a material adverse effect on our business, financial condition and results of operations.
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Risks Related to Our Indebtedness
Our indebtedness could adversely affect our financial health and competitive position.
As of March 31, 2019, we had $76.3 million of indebtedness outstanding under our 2017 Senior Secured Credit Facility, consisting of $32.5
million outstanding under our term loan and $43.8 million outstanding under our revolving loan. On May 9, 2019, we replaced our existing 2017
Senior Secured Credit Facility with a new 2019 senior secured credit facility (the “2019 Senior Secured Credit Facility”). The 2019 Senior
Secured Credit Facility consists of a $300 million revolving line of credit, together with an option to increase the revolving line of credit and/or
obtain incremental term loans in an additional principal amount of up to $50.0 million in the aggregate (subject to the receipt of additional
commitments for any such incremental loan amounts). The 2019 Senior Secured Credit Facility accrues interest, at LIBOR (based upon an
interest period of one, two, three or six months or, under some circumstances, up to twelve months) or, at the option of the Company, the base
rate (defined as the highest of (x) the Bank of America prime rate, (y) the federal funds rate plus 0.50% and (z) LIBOR plus 1.00%), plus an
applicable margin of up to 3.25% for LIBOR loans and up to 1.25% for base rate loans, in each case depending upon the consolidated total
leverage ratio, as defined in the agreement. Interest is payable at the end of the selected interest period, but no less frequently than quarterly.
Additionally, the 2019 Senior Secured Credit Facility requires the Company to pay unused commitment fees of up to 0.30% on any undrawn
amounts under the revolving line of credit and letter of credit fees of up to 3.25% on the maximum amount available to be drawn under each
letter of credit issued under the agreement. As of May 31, 2019, we had $165.5 million of indebtedness outstanding under our 2019 Senior
Secured Credit Facility, consisting entirely of a revolving loan. Although we may enter into interest rate swap agreements in the future, we and
our subsidiaries are exposed to interest rate increases on our 2019 Senior Secured Credit Facility that are not covered by interest rate swaps.
For additional information about our 2019 Senior Secured Credit Facility, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in our Quarterly Report.
To service this debt and any additional debt we may incur in the future, we need to generate cash. Our ability to generate cash is subject, to
a certain extent, to our ability to successfully execute our business strategy, including acquisition activity, as well as general economic,
financial, competitive, regulatory and other factors beyond our control. There can be no assurance that our business will be able to generate
sufficient cash flow from operations or that future borrowings or other financing will be available to us in an amount sufficient to enable us to
service our debt and fund our other liquidity needs. To the extent we are required to use our cash flow from operations or the proceeds of any
future financing to service our debt instead of funding working capital, capital expenditures, acquisition activity or other general corporate
purposes, we will be less able to plan for, or react to, changes in our business, industry and in the economy generally. This will place us at a
competitive disadvantage compared to our competitors that have less debt. There can be no assurance that we will be able to refinance any of
our debt on commercially reasonable terms or at all, or that the terms of that debt will allow any of the above alternative measures or that these
measures would satisfy our scheduled debt service obligations. If we are unable to generate sufficient cash flow to repay or refinance our debt
on favorable terms, it could significantly adversely affect our financial condition and the value of our outstanding debt. Our ability to restructure
or refinance our debt will depend on the condition of the capital markets and our financial condition. Any refinancing of our debt could be at
higher interest rates and may require us to comply with more onerous covenants, which could further restrict our business operations. In
addition, the credit agreement governing our 2019 Senior Secured Credit Facility contains, and any agreements evidencing or governing other
future debt may contain, certain restrictive covenants that limit our ability, among other things, to engage in certain activities that are in our
long-term best interests, including our ability to:
•
•
•
•
•
•
•
•

incur liens on property, assets or revenues;
incur or assume additional debt or amend our debt and other material agreements;
declare or make distributions and redeem or repurchase equity interests or issue preferred stock;
prepay, redeem or repurchase debt;
make investments;
enter into any sale-and-leaseback of property;
engage in certain business activities; and
engage in certain mergers and asset sales.
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The restrictive covenants in our 2019 Senior Secured Credit Facility also require us to maintain specified financial ratios. While we have not
previously breached and are not in breach of any of these covenants, there can be no guarantee that we will not breach these covenants in the
future. Our ability to comply with these covenants and restrictions may be affected by events and factors beyond our control. Our failure to
comply with any of these covenants or restrictions could result in an event of default under our 2019 Senior Secured Credit Facility. An event of
default would permit the lending banks under the facility to take certain actions, including terminating all outstanding commitments and
declaring all amounts outstanding under our credit facility to be immediately due and payable, including all outstanding borrowings, accrued
and unpaid interest thereon, and all other amounts owing or payable with respect to such borrowings and any terminated commitments. In
addition, the lenders would have the right to proceed against the collateral we granted to them, which includes substantially all of our assets.
We may not be able to secure additional financing on favorable terms, or at all, to meet our future capital needs.
In the future, we may require additional capital to respond to business opportunities, challenges, acquisitions or unforeseen circumstances,
and may determine to engage in equity or debt financings or enter into credit facilities or refinance existing debt for other reasons. We may not
be able to timely secure additional debt or equity financing on favorable terms, or at all. As discussed above, the credit agreement governing
our 2019 Senior Secured Credit Facility contains restrictive covenants that limit our ability to incur additional debt and engage in other capitalraising activities. Any debt financing we obtain in the future could involve covenants that further restrict our capital raising activities and other
financial and operational matters, which may make it more difficult for us to operate our business, obtain additional capital and pursue business
opportunities, including potential acquisitions. Furthermore, if we raise additional funds by issuing equity or convertible debt or other equitylinked securities, our then-existing stockholders could suffer significant dilution. If we are unable to obtain adequate financing or financing on
terms satisfactory to us, when we require it, our ability to continue to grow or support our business and to respond to business challenges could
be significantly limited.
Disruptions in the financial and credit markets may materially and adversely impact consumer spending patterns and affect the
availability and cost of credit.
Our ability to make scheduled payments or to refinance our debt and to obtain financing for acquisitions or other general corporate and
commercial purposes will depend on our operating and financial performance, which in turn is subject to prevailing economic conditions and to
financial, business and other factors beyond our control, including global credit markets and the financial services industry. These factors may
adversely impact the availability of credit already arranged, and the availability and cost of credit in the future. There can be no assurance that
we will be able to arrange credit on terms we believe are acceptable or that permit us to finance our business with historical margins.
Despite our current level of debt, we may be able to incur more debt, including secured debt, and undertake additional financial
obligations. Incurring such debt or undertaking such additional financial obligations could further exacerbate the risk our
indebtedness poses to our financial condition.
We may be able to incur significant additional debt, including secured debt, in the future. Although the credit agreement governing our 2019
Senior Secured Credit Facility restricts our ability to incur additional debt, these restrictions are subject to a number of significant qualifications
and exceptions, and debt we incur in compliance with these restrictions could be substantial. These restrictions also do not prevent us from
incurring obligations that do not constitute “indebtedness” or “debt” under the various instruments governing our debt, may be waived by certain
votes of lenders and, if we refinance existing debt, such refinanced debt may contain fewer restrictions on our activities. To the extent we
increase our debt above our currently anticipated debt levels, the related risks that we face could intensify.
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Risks Related to Our Organizational Structure and Our Company
We are a holding company with no operations of our own, and our principal asset is our controlling membership interest in i3
Verticals, LLC. Accordingly, we depend on distributions from i3 Verticals, LLC to pay our taxes and other expenses.
We are a holding company with no operations of our own and currently have no significant assets other than our ownership of Common
Units of i3 Verticals, LLC. We currently have no independent means of generating revenue. Consequently, our ability to obtain operating funds
depends upon distributions from i3 Verticals, LLC. Furthermore, i3 Verticals, LLC is treated as a partnership for U.S. federal income tax
purposes and, as such, is not itself subject to U.S. federal income tax. Instead, its net taxable income is generally allocated to its members,
including us, pro rata according to the number of membership interests each member owns. Accordingly, we incur income taxes on our
proportionate share of any net taxable income of i3 Verticals, LLC in addition to expenses related to our operations, and our ability to obtain
funds to pay these income taxes currently depends upon distributions from i3 Verticals, LLC. We intend to cause i3 Verticals, LLC to distribute
cash to us in an amount at least equal to the amount necessary to cover our respective tax liabilities, if any, with respect to our allocable share
of the net income of i3 Verticals, LLC and to cover dividends, if any, we declare, as well as any payments due under the Tax Receivable
Agreement (the “Tax Receivable Agreement”) by and among i3 Verticals, Inc., i3 Verticals, LLC and each of the Continuing Equity Owners. See
the detailed discussion under “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources—Senior Secured Credit Facility” in our Quarterly Report for a discussion of the restrictive covenants, including i3 Verticals, LLC’s
obligations to maintain specific financial ratios, that may limit its ability to make certain distributions to us.
To the extent that we need funds to pay our taxes or other liabilities or to fund our operations, and i3 Verticals, LLC is restricted from
making distributions to us under applicable agreements under which it is bound, including its financing agreements, laws or regulations, does
not have sufficient cash to make these distributions or is otherwise unable to provide such funds, we may have to borrow funds to meet these
obligations and operate our business, and our liquidity and financial condition could be materially adversely affected. To the extent that we are
unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until
paid.
The interests of the other Continuing Equity Owners in our business may conflict with the interests of holders of shares of our Class
A common stock.
The Continuing Equity Owners, who collectively will hold approximately 50.6% of the combined voting power of our common stock after the
completion of this offering (or 48.1% if the underwriters exercise their option to purchase additional shares in full), may receive payments from
us under the Tax Receivable Agreement upon a redemption or exchange of their Common Units in i3 Verticals, LLC, including the issuance of
shares of our Class A common stock upon any such redemption or exchange. As a result, the interests of the Continuing Equity Owners may
conflict with the interests of holders of shares of our Class A common stock. For example, the Continuing Equity Owners may have different tax
positions from us which could influence their decisions regarding whether and when to dispose of assets, whether and when to incur new or
refinance existing indebtedness, and whether and when we should terminate the Tax Receivable Agreement and accelerate our obligations
thereunder. In addition, the structuring of future transactions may take into consideration tax or other considerations of the Continuing Equity
Owners even in situations where no similar considerations are relevant to us. See “Certain Relationships and Related Party Transactions—Tax
Receivable Agreement” for a discussion of the Tax Receivable Agreement and the related likely benefits to be realized by the Continuing Equity
Owners.
Any payments made under the Tax Receivable Agreement to our equity holders that are parties to such agreement could be
significant and will reduce the amount of overall cash flow that would otherwise be available to us.
As a result of any redemptions or exchanges of Common Units with us or i3 Verticals, LLC for shares of our Class A common stock or, at
our option, cash to be paid from i3 Verticals, LLC, we expect to become entitled to the tax benefits attributable to tax basis adjustments
involving an amount generally equal to the difference between the value of the shares of Class A common stock we issue in such redemption
or exchange or the cash
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purchase price for the acquired Class A units, and the equity holder’s share of the tax basis in i3 Verticals, LLC’s tangible and intangible assets
that is attributable to the acquired Class A units. We have agreed in the Tax Receivable Agreement entered into with i3 Verticals, LLC and
certain of our Continuing Equity Owners to pay to each such holder (either directly or indirectly by contributing such payment to i3 Verticals,
LLC for remittance to the Continuing Equity Owners) with respect to a redemption or exchange by that holder approximately 85% of the
amount, if any, by which our U.S. federal and state income tax payments are reduced as a result of tax benefits attributable to the redemption
or exchange by that holder for the period beginning with the remainder of the tax year in which the applicable redemption or exchange occurs
and continuing for each succeeding tax year generally beginning on or before the fifteenth anniversary of the date of such redemption or
exchange. See “Certain Relationships and Related Party Transactions.”
The tax basis adjustments, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending
upon a number of factors, including the timing of any redemptions or exchanges between us (or i3 Verticals, LLC) and each holder, the amount
and timing of our income and the amount and timing of the amortization and depreciation deductions and other tax benefits attributable to the
tax basis adjustments. The payment obligations under the Tax Receivable Agreement ultimately are obligations of i3 Verticals, Inc., and we
expect that the payments required under the Tax Receivable Agreement will be substantial and will reduce the overall cash flow that would be
available to us.
We may not be able to realize all or a portion of the tax benefits that are expected to result from future redemptions or exchanges of
Common Units by holders.
Our organizational structure, including the Tax Receivable Agreement, confers certain benefits upon the Continuing Equity Owners that will
not benefit the holders of our Class A common stock to the same extent as it will benefit the Continuing Equity Owners. Under the Tax
Receivable Agreement, we are entitled to retain (a) 15% of the U.S. federal and state income tax savings we realize as a result of increases in
tax basis created by any future redemptions or exchanges of Common Units held by our equity holders that are parties to the Tax Receivable
Agreement for shares of our Class A common stock or cash for the tax years following a redemption or exchange covered by the Tax
Receivable Agreement, and (b) all of the U.S. federal and state income tax savings we realize from such redemptions or exchanges for tax
periods ending after those covered by the Tax Receivable Agreement. Our ability to realize, and benefit from, these tax savings depends on
several assumptions, including that we will earn sufficient taxable income each year during the period over which the deductions arising from
any such basis increases and payments are available and that there are no adverse changes in applicable law or regulations. If our actual
taxable income were insufficient or there were adverse changes in applicable law or regulations, we may be unable to realize all or a portion of
these expected benefits, and our cash flows and stockholders’ equity could be negatively affected.
In certain cases, payments under the Tax Receivable Agreement to the Continuing Equity Owners may be accelerated or significantly
exceed the actual benefits we realize in respect of the tax attributes subject to the Tax Receivable Agreement.
The Tax Receivable Agreement provides that upon certain mergers, asset sales, other forms of business combinations or other changes of
control or if, at any time, we elect an early termination of the Tax Receivable Agreement, then our obligations, or our successor’s obligations,
under the Tax Receivable Agreement to make payments thereunder would be based on certain assumptions, including an assumption that we
would have sufficient taxable income to fully use all potential future tax benefits that are subject to the Tax Receivable Agreement.
As a result of the foregoing, (a) we could be required to make payments under the Tax Receivable Agreement that are greater than the
specified percentage of the actual benefits we ultimately realize in respect of the tax benefits that are subject to the Tax Receivable Agreement
and (b) if we elect to terminate the Tax Receivable Agreement early, we would be required to make an immediate cash payment equal to the
present value of the anticipated future tax benefits that are the subject of the Tax Receivable Agreement, which payment may be made
significantly in advance of the actual realization, if any, of such future tax benefits. In these situations, our obligations under the Tax Receivable
Agreement could have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or preventing certain
mergers, asset sales, other forms of business
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combinations or other changes of control. There can be no assurance that we will be able to fund or finance our obligations under the Tax
Receivable Agreement.
In certain circumstances, i3 Verticals, LLC will be required to make distributions to us and the Continuing Equity Owners, and the
distributions that i3 Verticals, LLC will be required to make may be substantial.
Funds used by i3 Verticals, LLC to satisfy its tax distribution obligations will not be available for reinvestment in our business. Moreover, the
tax distributions that i3 Verticals, LLC will be required to make may be substantial, and will likely exceed (as a percentage of i3 Verticals, LLC’s
net income) the overall effective tax rate applicable to a similarly situated corporate taxpayer.
As a result of potential differences in the amount of net taxable income allocable to us and to the Continuing Equity Owners, as well as the
use of an assumed tax rate in calculating i3 Verticals, LLC’s distribution obligations, we may receive distributions significantly in excess of our
tax liabilities and obligations to make payments under the Tax Receivable Agreement. To the extent, as currently expected, we do not distribute
such cash balances as dividends on our Class A common stock and instead, for example, hold such cash balances or lend them to i3 Verticals,
LLC, the Continuing Equity Owners would benefit from any value attributable to such accumulated cash balances as a result of their ownership
of Class A common stock following a redemption or exchange of their Common Units.
We will not be reimbursed for any payments made to the Continuing Equity Owners under the Tax Receivable Agreement if any tax
benefits are disallowed.
Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine, and the Internal Revenue
Service (the “IRS”) or another tax authority may challenge all or part of the tax basis increases, as well as other related tax positions we take,
and a court could sustain such challenge. We will not be reimbursed for any cash payments previously made to the Continuing Equity Owners
under the Tax Receivable Agreement if any tax benefits we initially claimed and for which we made a payment to a Continuing Equity Owner
are subsequently challenged by a taxing authority and are ultimately disallowed. Instead, any excess cash payments we make to a Continuing
Equity Owner will be netted against any future cash payments that we might otherwise be required to make to such Continuing Equity Owner
under the terms of the Tax Receivable Agreement. However, we might not determine that we have effectively made an excess cash payment to
a Continuing Equity Owner for a number of years following the initial time of such payment and, if any of our tax reporting positions are
challenged by a taxing authority, we will not be permitted to reduce any future cash payments under the Tax Receivable Agreement until any
such challenge is finally settled or determined. As a result, we could make payments under the Tax Receivable Agreement in excess of the tax
savings that we realize in respect of the tax attributes with respect to the Continuing Equity Owners that are the subject of the Tax Receivable
Agreement.
The requirements of being a public company may strain our resources, divert management’s attention and affect our ability to attract
and retain qualified board members.
As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act of 2002 (the “SarbanesOxley Act”) and Nasdaq rules. The requirements of these rules and regulations have increased our legal and financial compliance costs, made
some activities more difficult, time-consuming or costly and have increased demand on our systems and resources. The Exchange Act
requires, among other things, that we file annual, quarterly and current reports with respect to our business and financial condition and that we
maintain internal control over financial reporting. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure
controls and procedures. To maintain the effectiveness of our disclosure controls and procedures, we may need to commit significant
resources, retain or hire staff and maintain sufficient management oversight. As a publicly-traded company, we are required to maintain
substantial control systems, policies and procedures to satisfy requirements applicable to public companies, including periodic reporting with
the obligations of the SEC and Nasdaq. Failure to maintain such control systems, policies and procedures could jeopardize our status as a
public company, and the loss of such status may materially and adversely affect us and our stockholders. In addition, failure to comply with any
laws or regulations applicable to us as a public company may result in legal proceedings and/or regulatory investigations, and may cause
reputational damage.
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Our internal control over financial reporting may not be effective and our independent registered public accounting firm may not be
able to certify as to their effectiveness, which could have a significant and adverse effect on our business, financial condition,
results of operations and reputation.
Since the completion of our IPO, we have been subject to a requirement, pursuant to Section 404 of the Sarbanes-Oxley Act, to conduct an
annual review and evaluation of our internal control over financial reporting and furnish a report by management on, among other things, our
assessment of the effectiveness of our internal control over financial reporting each fiscal year beginning with the year following our first annual
report required to be filed with the SEC. However, because we are an emerging growth company, our independent registered public accounting
firm is not required to formally attest to the effectiveness of our internal control over financial reporting pursuant to Section 404 until the earlier
of the fifth year following our first annual report required to be filed with the SEC or the date we are no longer an emerging growth company.
Ensuring that we have adequate internal control over financial reporting in place so that we can produce accurate financial statements on a
timely basis is a costly and time-consuming effort that must be evaluated frequently. Establishing and maintaining these internal controls is and
will continue to be costly and may divert management’s attention.
When evaluating our internal control over financial reporting, we may identify material weaknesses that we may not be able to remediate in
time to meet the applicable deadline imposed upon us for compliance with the requirements of Section 404 of the Sarbanes-Oxley Act. In
addition, if we fail to achieve and maintain the adequacy of our internal control over financial reporting, as such standards are modified,
supplemented or amended from time to time, we may not be able to ensure that we can conclude, on an ongoing basis, that we have effective
internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act. We cannot be certain as to the timing of
completion of our evaluation, testing and any remediation actions or the impact of the same on our operations. If we have not adequately
implemented or complied with the requirements of Section 404 of the Sarbanes-Oxley Act, we may be subject to sanctions or investigation by
regulatory authorities, such as the SEC, or suffer other adverse regulatory consequences, including penalties for violation of Nasdaq rules. As
a result, there could be a negative reaction in the financial markets due to a loss of confidence in the reliability of our financial statements. A
loss of confidence in the reliability of our financial statements also could occur if we or our independent registered public accounting firm were
to report one or more material weaknesses in our internal control over financial reporting. In addition, we may be required to incur costs in
improving our internal control system, including the costs of the hiring of additional personnel. Any such action could negatively affect our
business, financial condition, results of operations and cash flows and could also lead to a decline in the price of our Class A common stock.
Certain provisions of Delaware law and anti-takeover provisions in our organizational documents could delay or prevent a change of
control.
Certain provisions of Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws may have
an anti-takeover effect and may delay, defer, or prevent a merger, acquisition, tender offer, takeover attempt, or other change of control
transaction that a stockholder might consider in its best interest, including those attempts that might result in a premium over the market price
for the shares held by our stockholders.
These provisions provide for, among other things:
•
•
•

prohibiting the use of cumulative voting for the election of directors;
advance notice for nominations of directors by stockholders and for stockholders to include matters to be considered at our annual
meetings; and
certain limitations on convening special stockholder meetings.
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In addition, while we have opted out of Section 203 of the Delaware General Corporation Law, or the “DGCL,” our amended and restated
certificate of incorporation contains similar provisions providing that we may not engage in certain “business combinations” with any “interested
stockholder” for a three-year period following the time that the stockholder became an interested stockholder, unless:
•
•
•

prior to such time, our board of directors (the “Board of Directors”) approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the votes of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or
at or subsequent to that time, the business combination is approved by our Board of Directors and by the affirmative vote of holders of
at least 66 2/3% of the votes of our outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the
interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and
associates, owns, or within the previous three years owned, 15% or more of the votes of our outstanding voting stock. For purposes of this
provision, “voting stock” means any class or series of stock entitled to vote generally in the election of directors.
Under certain circumstances, this provision will make it more difficult for a person who would be an “interested stockholder” to effect
various business combinations with our company for a three-year period. This provision may encourage companies interested in acquiring our
company to negotiate in advance with our Board of Directors because the stockholder approval requirement would be avoided if our Board of
Directors approves either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These
provisions also may have the effect of preventing changes in our Board of Directors and may make it more difficult to accomplish transactions
that stockholders may otherwise deem to be in their best interests.
These provisions in our amended and restated certificate of incorporation and amended and restated bylaws may discourage, delay or
prevent a transaction involving a change in control of our company that is in the best interest of our minority stockholders. Even in the absence
of a takeover attempt, the existence of these provisions may adversely affect the prevailing market price of our Class A common stock if they
are viewed as discouraging future takeover attempts. These provisions could also make it more difficult for stockholders to nominate directors
for election to our Board of Directors and take other corporate actions.
We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could
otherwise adversely affect holders of our Class A common stock, which could depress the price of our Class A common stock.
Our amended and restated certificate of incorporation authorizes us to issue one or more series of preferred stock. Our Board of Directors
has the authority to determine the preferences, limitations and relative rights of the shares of preferred stock and to fix the number of shares
constituting any series and the designation of such series, without any further vote or action by our stockholders. Our preferred stock can be
issued with voting, liquidation, dividend and other rights superior to the rights of our Class A common stock. The potential issuance of preferred
stock may delay or prevent a change in control of us, discourage bids for our Class A common stock at a premium to the market price, and
materially and adversely affect the market price and the voting and other rights of the holders of our Class A common stock.
Risks Related to this Offering and Ownership of Our Class A Common Stock
The Continuing Equity Owners own Common Units in i3 Verticals, LLC, and the Continuing Equity Owners have the right to redeem
their Common Units in i3 Verticals, LLC pursuant to the terms of the i3 Verticals LLC Agreement for shares of Class A common stock
or cash.
After this offering, we will have an aggregate of 136,282,408 shares of Class A common stock authorized but unissued (or 135,608,643 if
the underwriters exercise their option to purchase additional shares in full),
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including 13,595,401 shares of Class A common stock issuable, at our election, upon redemption of i3 Verticals, LLC Common Units that will be
held by the Continuing Equity Owners. Subject to certain restrictions in the i3 Verticals LLC Agreement, the Continuing Equity Owners are
entitled to have their Common Units redeemed from time to time at each of their options (subject in certain circumstances to time-based and
service-based vesting requirements and other limitations) for newly-issued shares of our Class A common stock on a one-for-one basis or a
cash payment equal to a volume weighted average market price of one share of Class A common stock for each Common Unit redeemed, in
each case, in accordance with the terms of the i3 Verticals LLC Agreement. At our election, however, we may effect a direct exchange by i3
Verticals, Inc. of such Class A common stock or such cash, as applicable, for such Common Units in lieu of redemption. The Continuing Equity
Owners may exercise such redemption right for as long as their Common Units remain outstanding. See “Certain Relationships and Related
Party Transactions—i3 Verticals LLC Agreement.” We have entered into a Registration Rights Agreement pursuant to which the shares of
Class A common stock issued to certain Continuing Equity Owners upon such redemption and the shares of Class A common stock issued to
certain Continuing Equity Owners in connection with the Reorganization Transactions will be eligible for resale registration, subject to certain
limitations set forth in the Registration Rights Agreement. See “Certain Relationships and Related Party Transactions—Registration Rights
Agreement.”
We cannot predict the size of future issuances of our Class A common stock or the effect, if any, that future issuances and sales of shares
of our Class A common stock may have on the market price of our Class A common stock. Sales or distributions of substantial amounts of our
Class A common stock, including shares issued in connection with an acquisition, or the perception that such sales or distributions could occur,
may cause the market price of our Class A common stock to decline.
You may be diluted by future issuances of preferred stock or additional Class A common stock or Common Units in connection with
our incentive plans, acquisitions or otherwise; future sales of such shares in the public market, or the expectations that such sales
may occur, could lower our stock price.
Our amended and restated certificate of incorporation authorizes us to issue shares of our Class A common stock and options, rights,
warrants and appreciation rights relating to our Class A common stock for the consideration and on the terms and conditions established by our
Board of Directors in its sole discretion. We could issue a significant number of shares of Class A common stock in the future in connection with
investments or acquisitions. Any of these issuances could dilute our existing stockholders, and such dilution could be significant. Moreover,
such dilution could have a material adverse effect on the market price for the shares of our Class A common stock.
The future issuance of shares of preferred stock with voting rights may adversely affect the voting power of the holders of shares of our
Class A common stock, either by diluting the voting power of our Class A common stock if the preferred stock votes together with the common
stock as a single class, or by giving the holders of any such preferred stock the right to block an action on which they have a separate class
vote, even if the action were approved by the holders of our shares of our Class A common stock.
The future issuance of shares of preferred stock with dividend or conversion rights, liquidation preferences or other economic terms
favorable to the holders of preferred stock could adversely affect the market price for our Class A common stock by making an investment in
the Class A common stock less attractive. For example, investors in the Class A common stock may not wish to purchase Class A common
stock at a price above the conversion price of a series of convertible preferred stock because the holders of the preferred stock would
effectively be entitled to purchase Class A common stock at the lower conversion price, causing economic dilution to the holders of Class A
common stock.
A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near
future. This could cause the market price of our Class A common stock to drop significantly, even if our business is doing well.
We and our officers, directors and certain Continuing Equity Owners, subject to certain exceptions, will agree that, without the prior written
consent of Cowen and Company, LLC, Raymond James & Associates, Inc. and BofA Securities, Inc., the representatives of the underwriters
(the “Representatives”), on behalf of the underwriters, we and they will not, during the period ending 90 days after the date of this prospectus:
(1) offer, sell, contract to sell,
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pledge, grant any option to purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, any shares of Class A
common stock or any securities convertible into, exchangeable for or that represent the right to receive shares of Class A common stock; (2)
file any registration statement with the SEC relating to the offering of any shares of Class A common stock or any securities convertible into or
exercisable or exchangeable for Class A common stock; or (3) enter into any swap or other arrangement that transfers, in whole or in part, any
of the economic consequences of ownership of Class A common stock, subject to certain exceptions. The Representatives, in their sole
discretion, may release the Class A common stock and other securities subject to the lock-up agreements described above in whole or in part
at any time with or without notice. See “Underwriting (Conflicts of Interest).”
The market price of our Class A common stock may decline significantly when the restrictions on resale by our existing stockholders lapse.
A decline in the market price of our Class A common stock might impede our ability to raise capital through the issuance of additional shares of
Class A common stock or other equity securities.
Sales of shares of our Class A common stock in connection with the Registration Rights Agreement, or the prospect of any such
sales, could materially affect the market price of our Class A common stock and could impair our ability to raise capital through
future sales of equity securities.
In connection with the completion of our IPO, we entered into a Registration Rights Agreement with certain Continuing Equity Owners. Any
sales in connection with the Registration Rights Agreement, or the prospect of any such sales, could materially and adversely impact the
market price of our Class A common stock and could impair our ability to raise capital through future sales of equity securities. For a further
description of our Registration Rights Agreement, see “Certain Relationships and Related Party Transactions—Registration Rights Agreement.”
See “Shares Eligible for Future Sale” for a more detailed description of the restrictions on selling shares of our Class A common stock after
this offering.
In the future, we may also issue additional securities if we need to raise capital, including, but not limited to, in connection with acquisitions,
which could constitute a material portion of our then-outstanding shares of Class A common stock.
We do not anticipate paying any cash dividends on our Class A common stock in the foreseeable future.
We currently intend to retain our future earnings, if any, for the foreseeable future, to repay indebtedness and to fund the development and
growth of our business. We do not intend to pay any dividends to holders of our Class A common stock in the foreseeable future. Any decision
to declare and pay dividends in the future will be made at the discretion of our Board of Directors taking into account various factors, including
our business, operating results and financial condition, current and anticipated cash needs, plans for expansion, any legal or contractual
limitations on our ability to pay dividends under our 2019 Senior Secured Credit Facility or otherwise. As a result, if our Board of Directors does
not declare and pay dividends, the capital appreciation in the price of our Class A common stock, if any, will be the only source of gain on an
investment in our Class A common stock, and holders of our Class A common stock may have to sell some or all of their shares to generate
cash flow from their investment.
In addition, even if we decide in the future to pay any dividends, we are a holding company with no independent operations of our own, and
we depend on distributions from i3 Verticals, LLC to pay taxes, make payments under the Tax Receivable Agreement or pay any cash
dividends on our Class A common stock. Deterioration in the financial conditions, earnings or cash flow of i3 Verticals, LLC and its subsidiaries
for any reason could limit or impair its ability to pay cash distributions or other distributions to us, thereby rendering us unable to pay dividends.
If we fail to meet industry analyst expectations, or analysts downgrade their recommendations regarding our Class A common stock,
its trading price and volume could decline.
Our Class A common stock is traded publicly and various securities analysts follow our company and issue reports on us. These reports
include information about our historical financial results as well as the analysts’
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estimates of our future performance. The analysts’ estimates are based upon their own independent opinions and may be different from our
own estimates or expectations. If our operating results are below the estimates or expectations of public market analysts and investors, the
trading price of our Class A common stock could decline. If one or more of securities and industry analysts cease coverage of our company or
fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume
to decline and our Class A common stock to be less liquid. Moreover, if one or more of the analysts who cover us downgrades our stock or
publishes inaccurate or unfavorable research about our business, or if our results of operations do not meet their expectations, our stock price
could decline.
Our stock price could be extremely volatile and may decline substantially from the public offering price. As a result, you may not be
able to resell your shares at or above the price you paid for them.
The market price of our Class A common stock may be highly volatile and could be subject to wide fluctuations. Volatility in the market price
of our Class A common stock, as well as general economic, market or political conditions, may prevent a holder of our Class A common stock
from being able to sell their shares at or above the price you paid for your shares and may otherwise negatively affect the liquidity of our Class
A common stock. Holders of our Class A common stock may experience a decrease, which could be substantial, in the value of their stock,
including decreases unrelated to our operating performance or prospects, and a holder of our Class A common stock could lose part or all of
their investment. The price of our Class A common stock could be subject to wide fluctuations in response to a number of factors, including
those described elsewhere in this prospectus and others such as:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

our ability to generate revenue sufficient to attain and maintain profitability and positive cash flow;
competition in our industry and our ability to compete effectively;
our dependence on non-exclusive distribution partners to market our products and services;
our ability to keep pace with rapid developments and changes in our industry and provide new products and services;
liability and reputation damage from unauthorized disclosure, destruction or modification of data or disruption of our services;
technical, operational and regulatory risks related to our information technology systems and third-party providers’ systems;
reliance on third parties for significant services;
exposure to economic conditions and political risks affecting consumer and commercial spending, including the use of credit cards;
our ability to increase our existing vertical markets, expand into new vertical markets and execute our growth strategy;
our ability to successfully identify acquisition targets and, thereafter to complete and effectively integrate those acquisitions into our
services;
potential degradation of the quality of our products, services and support;
our ability to retain clients, many of which are SMBs, which can be difficult and costly to retain;
our ability to successfully manage our intellectual property;
our ability to attract, recruit, retain and develop key personnel and qualified employees;
risks related to laws, regulations and industry standards;
our indebtedness and potential increases in our indebtedness;
operating and financial restrictions imposed by our 2019 Senior Secured Credit Facility; and
the other factors described in “Risk Factors.”

In response to any one or more of these events, the market price of shares of our Class A common stock could decrease significantly. In
the past, securities class action litigation has often been initiated against companies following periods of volatility in their stock price. This type
of litigation could result in substantial costs and divert our management’s attention and resources, and could also require us to make
substantial payments to satisfy judgments or to settle litigation.

46

Taking advantage of the reduced disclosure requirements applicable to “emerging growth companies” may make our Class A
common stock less attractive to investors.
We qualify as an “emerging growth company” (as defined in the JOBS Act). An emerging growth company may take advantage of certain
reduced disclosure and other requirements that are otherwise generally applicable to public companies. We have chosen to take advantage of
each of these exemptions. The JOBS Act permits an emerging growth company to take advantage of an extended transition period to comply
with new or revised accounting standards applicable to public companies. We have elected not to opt out of such extended transition period,
which means that when an accounting standard is issued or revised, and it has different application dates for public or private companies, we,
as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This
may make it difficult or impossible because of the potential differences in accounting standards used to compare our financial statements with
the financial statements of a public company that is not an emerging growth company, or the financial statements of an emerging growth
company that has opted out of using the extended transition period. We could be an emerging growth company until the last day of the fiscal
year following the fifth anniversary of our IPO. We cannot predict if investors will find our Class A common stock less attractive because we
elected to rely on these exemptions, or if taking advantage of these exemptions will result in less active trading or more volatility in the price of
our Class A common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus includes statements that express our opinions, expectations, beliefs, plans, objectives, assumptions or projections
regarding future events or future results and therefore are, or may be deemed to be, “forward-looking statements.” All statements other than
statements of historical facts contained in this prospectus may be forward-looking statements. These forward-looking statements can generally
be identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “pro forma,” “continues,” “anticipates,”
“expects,” “seeks,” “projects,” “intends,” “plans,” “may,” “will,” “would” or “should” or, in each case, their negative or other variations or
comparable terminology. Examples of forward-looking statements include, but are not limited to, statements we make regarding the outlook for
our future business and financial performance, such as those contained in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” incorporated by reference into this prospectus from our 2018 10-K and our Quarterly Report.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances that
may or may not occur in the future. We believe that these risks and uncertainties include, but are not limited to, those described in the “Risk
Factors” section of this prospectus, which include, but are not limited to, the following:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

our ability to generate revenues sufficient to maintain profitability and positive cash flow;
competition in our industry and our ability to compete effectively;
our dependence on non-exclusive distribution partners to market our products and services;
our ability to keep pace with rapid developments and changes in our industry and provide new products and services;
liability and reputation damage from unauthorized disclosure, destruction or modification of data or disruption of our services;
technical, operational and regulatory risks related to our information technology systems and third-party providers’ systems;
reliance on third parties for significant services;
exposure to economic conditions and political risks affecting consumer and commercial spending, including the use of credit cards;
our ability to increase our existing vertical markets, expand into new vertical markets and execute our growth strategy;
our ability to successfully identify acquisition targets and thereafter to complete and effectively integrate those acquisitions into our
services;
potential degradation of the quality of our products, services and support;
our ability to retain clients, many of which are SMBs, which can be difficult and costly to retain;
our ability to successfully manage our intellectual property;
our ability to attract, recruit, retain and develop key personnel and qualified employees;
risks related to laws, regulations and industry standards;
our indebtedness and potential increases in our indebtedness;
operating and financial restrictions imposed by our 2019 Senior Secured Credit Facility; and
the other factors described in “Risk Factors” contained elsewhere in and incorporated by reference into this prospectus for a further
description of these and other factors.

Those factors should not be construed as exhaustive and should be read with the other cautionary statements in this prospectus. Although
we base these forward-looking statements on assumptions that we believe are reasonable when made, we caution you that forward-looking
statements are not guarantees of future performance and that our actual results of operations, financial condition and liquidity, and industry
developments may differ materially from statements made in or suggested by the forward-looking statements contained in or incorporated by
reference into this prospectus. In light of these risks and uncertainties, we caution you not to place undue reliance on these forward-looking
statements. Any forward-looking statement that we make in this prospectus speaks only as of the date of such statement, and we undertake no
obligation to update any forward-looking statement or to publicly announce the results of any revision to any of those statements to reflect
future events or developments, except as required by applicable law. Comparisons of results for current and any prior periods are not intended
to express any future trends or indications of future performance, unless specifically expressed as such, and should only be viewed as
historical data.
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USE OF PROCEEDS
We estimate that the net proceeds to us from this offering will be approximately $109.1 million, or approximately $125.5 million if the
underwriters exercise their option to purchase additional shares in full, assuming a public offering price of $25.57 per share (which is the last
reported sale price of our Class A common stock on Nasdaq on May 31, 2019), after deducting underwriting discounts and commissions.
We intend to use the net proceeds of this offering to purchase (1) 1,000,000 Common Units directly from i3 Verticals, LLC, and (2)
3,491,763 Common Units (or 4,165,528 Common Units if the underwriters exercise their option to purchase additional shares in full) from
certain Continuing Equity Owners, in each case at a price per Common Unit equal to the price per share paid by the underwriters for shares of
our Class A common stock in this offering. i3 Verticals, LLC will receive an estimated $23.5 million in net proceeds from the sale of Common
Units to i3 Verticals, Inc., after deducting estimated offering expenses of $0.7 million. i3 Verticals, LLC intends to use all the net proceeds it
receives to repay indebtedness outstanding under the 2019 Senior Secured Credit Facility.
As of May 31, 2019, we owed $165.5 million under our 2019 Senior Secured Credit Facility. Our 2019 Senior Secured Credit Facility
matures on May 9, 2024. As of May 31, 2019, the interest rate on the borrowings outstanding under our 2019 Senior Secured Credit Facility
was 5.0% per annum. We entered into our 2019 Senior Secured Credit Facility on May 9, 2019 and used the proceeds to repay in full our
existing senior secured credit facility.
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DIVIDEND POLICY
We currently anticipate that we will retain all available funds for use in the operation and expansion of our business and to repay
indebtedness, and we do not anticipate paying any cash dividends on our Class A common stock in the foreseeable future. To the extent that
we elect to pay dividends in the future, Class B common stock will not be entitled to any dividend payments. Additionally, our ability to pay any
cash dividends on our Class A common stock is limited by restrictions on the ability of i3 Verticals, LLC and our other subsidiaries to pay
dividends or make distributions under the terms of our 2019 Senior Secured Credit Facility. Our ability to pay dividends may also be restricted
by the terms of any future credit agreement or any future debt or preferred equity securities of us or our subsidiaries.
Accordingly, you may need to sell your shares of our Class A common stock to realize a return on your investment, and you may not be
able to sell your shares at or above the price you paid for them. See “Risk Factors—Risks Related to this Offering and Ownership of Our Class
A Common Stock—We do not anticipate paying any cash dividends on our Class A common stock in the foreseeable future.”
We are a holding company and our principal asset is the Common Units in i3 Verticals, LLC we hold. If we decide to pay a dividend in the
future, we would need to cause i3 Verticals, LLC to make distributions to us in an amount sufficient to cover such dividend. If i3 Verticals, LLC
makes such distributions to us, the other holders of Common Units will be entitled to receive pro rata distributions. See “Risk Factors—Risks
Related to Our Organizational Structure and Our Company—We are a holding company with no operations of our own, and our principal asset
is our controlling membership interest in i3 Verticals, LLC. Accordingly, we depend on distributions from i3 Verticals, LLC to pay our taxes and
other expenses.”
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CAPITALIZATION
The following table sets forth the cash and cash equivalents and capitalization as of March 31, 2019 of:
•
•

i3 Verticals, Inc. and its subsidiaries on an actual basis; and
i3 Verticals, Inc. and its subsidiaries on a pro forma basis after giving effect to the sale of shares of Class A common stock in this
offering at an assumed public offering price of $25.57 (the last reported sale price of our Class A common stock on Nasdaq on May 31,
2019), with the net proceeds we receive used to purchase (1) 1,000,000 Common Units directly from i3 Verticals, LLC and
(2) 3,491,763 Common Units and an equivalent number of Class B common stock (which shares will then be canceled) from certain of
the Continuing Equity Owners.

The table below assumes no exercise by the underwriters of their option to purchase additional shares of Class A common stock.
This table should be read in conjunction with the sections entitled “Unaudited Pro Forma Consolidated Financial Information” included
elsewhere in this prospectus, as well as the sections titled “Selected Financial Data,” "Management's Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements and related notes included in our 2018 10-K and the sections
titled “Management's Discussion and Analysis of Financial Condition and Results of Operations” in our Quarterly Report.
As of March 31, 2019
Actual
(in thousands, except share data)

Pro Forma
(unaudited)

Cash and cash equivalents

$

1,393

$

—

Debt, including current portion
2017 Senior Secured Credit Facility

76,250

Debt issuance costs

(1,009)

Total long-term debt, including current portion(1)

106,181
(1,009)

75,241

105,172

—

—

1

1

Total stockholders’ equity:
Stockholders’ equity (deficit)
Preferred stock, par value $0.0001 per share, 10,000,000 shares authorized; 0 shares
issued and outstanding on an actual and as adjusted basis
Class A common stock, par value $0.0001 per share, 150,000,000 shares
authorized; 9,192,030 shares issued and outstanding, actual, and 13,683,793 shares
issued and outstanding, on a pro forma basis
Class B common stock, par value $0.0001 per share, 40,000,000 shares authorized;
17,112,164 shares issued and outstanding, actual, and 13,620,401 shares issued and
outstanding, on a pro forma basis
Additional paid-in capital
Accumulated (deficit) earnings
Total stockholders’ equity

4,436

41,099

73,183

73,636
$

Total capitalization
_____________________

(2)

2
68,744

(188)

Non-controlling interest(2)

(1)

2
41,284

189,976

54,307
$

232,662

As of March 31, 2019, we had $66.3 million of availability under our 2017 Senior Secured Credit Facility. On May 9, 2019, the Company replaced its existing 2017 Senior
Secured Credit Facility with the 2019 Senior Secured Credit Facility. The 2019 Senior Secured Credit Facility consists of a $300.0 million revolving line of credit, together with
an option to increase the revolving line of credit and/or obtain incremental term loans in an additional principal amount of up to $50.0 million in the aggregate (subject to the
receipt of additional commitments for any such incremental loan amounts). As of May 31, 2019, we owed $165.5 million under our 2019 Senior Secured Credit Facility.
Represents the portions of i3 Verticals, LLC not owned by us, which represents 65.1% of i3 Verticals, LLC's outstanding Common Units prior to this offering
and 49.9% following this offering.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION
We have derived the unaudited pro forma consolidated statement of operations for the year ended September 30, 2018 set forth below by
the application of pro forma adjustments to the audited consolidated financial statements of i3 Verticals, Inc. and subsidiaries included in our
2018 10-K and incorporated by reference herein. We have derived the unaudited pro forma condensed consolidated statement of operations
for the six months ended March 31, 2019 and the unaudited pro forma condensed consolidated balance sheet as of March 31, 2019 set forth
below by the application of pro forma adjustments to the unaudited condensed consolidated financial statements of i3 Verticals, Inc. and
subsidiaries included in our Quarterly Report and incorporated by reference herein.
The unaudited pro forma consolidated statement of operations for the year ended September 30, 2018 and for the six months ended March
31, 2019, and the unaudited pro forma consolidated balance sheet as of March 31, 2019, present our unaudited pro forma consolidated results
of operations and financial position to give pro forma effect to the Reorganization Transactions, the IPO, the Pace Acquisition, the sale of
shares of Class A common stock in this offering (excluding shares issuable upon exercise of the underwriters’ option to purchase additional
shares), and the application of the net proceeds by us and i3 Verticals, LLC from this offering and the other transactions described elsewhere in
this section, as if all such transactions had been completed as of October 1, 2017 with respect to the unaudited pro forma consolidated
statements of operations, and as of March 31, 2019, with respect to the unaudited pro forma consolidated balance sheet. The unaudited pro
forma consolidated financial statements reflect pro forma adjustments that are described in the accompanying notes and are based on
available information and certain assumptions we believe are reasonable, but are subject to change. The adjustments in the unaudited pro
forma condensed consolidated financial statements are to give effect to pro forma events that are (i) directly attributable to the items described
below, (ii) factually supportable and (iii) expected to have a continuing impact on the Company's consolidated results. We have made, in our
opinion, all adjustments that are necessary to present fairly the pro forma financial information.
The pro forma adjustments principally give effect to the following items:
•
•
•

•

the Reorganization Transactions and IPO;
the Pace Acquisition;
this offering (based on an assumed public offering price of $25.57 per share, which is the last reported sale price of our Class A
common stock on Nasdaq on May 31, 2019) and our payment of fees and expenses related to this offering and the use of a portion of
the proceeds by i3 Verticals, LLC (from the sale of Common Units to us using the proceeds of this offering) to repay approximately
$23.5 million of the indebtedness outstanding under the 2019 Senior Secured Credit Facility as described under “Use of Proceeds” (for
the purposes of the unaudited pro forma consolidated financial information we have assumed the proceeds of this offering repaid
indebtedness outstanding under the 2017 Senior Secured Credit Facility which was in effect during the periods presented); and
the recording of a deferred tax asset as a result of the increase in tax basis that is expected to result from the purchase by us of an
aggregate of 3,491,763 Common Units held by the Continuing Equity Owners and the liability that is expected to be incurred as a result
under the Tax Receivable Agreement that requires us to pay 85% of such benefits to the Continuing Equity Owners selling in this
offering.

The unaudited pro forma condensed consolidated financial information and related notes related to the Pace Acquisition were prepared
using the purchase method of accounting with i3 Verticals as the acquiring entity. Accordingly, the total consideration transferred by i3 Verticals
to complete the Pace Acquisition will be allocated to assets and liabilities based upon their estimated fair values as of the date of completion of
the Pace Acquisition. The allocation is dependent upon certain preliminary valuations utilized to allocate the total consideration transferred and
is based on the actual net tangible and intangible assets of Pace which existed as of May 31, 2019, the date of the acquisition. Accordingly, the
pro forma purchase price adjustments are preliminary, subject to further adjustments as additional information becomes available and as
additional analysis is performed. Such further adjustments could be material. The pro forma purchase price adjustments have been made
solely for the purpose of providing the unaudited pro forma condensed consolidated financial information presented below. Increases or
decreases in the fair value of relevant amounts of assets acquired and liabilities assumed will result
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in adjustments to the historical balance sheet and/or statement of operations. There can be no assurances that the final determination will not
result in material changes.
The unaudited pro forma consolidated financial information presented assumes no exercise by the underwriters of their option to purchase
additional shares.
The unaudited pro forma consolidated financial statements reflect the acquisition of the equity interests in i3 Verticals, LLC and do not
reflect a change in the recorded book basis of i3 Verticals, LLC, because those transactions are between entities under common control.
The unaudited pro forma consolidated financial information is presented for informational purposes only and should not be considered
indicative of actual results of operations that would have been achieved had this offering actually occurred on the dates indicated, and does not
purport to be indicative of statements of financial condition data or results of operations as of any future date or for any future period. You
should read our unaudited pro forma consolidated financial information and the accompanying notes in conjunction with all of the historical
financial statements and related notes incorporated by reference and the financial and other information appearing elsewhere in this
prospectus or incorporated by reference, including information contained in “Risk Factors,” “Use of Proceeds,” “Capitalization,” “Summary
Historical and Pro Forma Consolidated Financial and Other Data” appearing elsewhere in this prospectus, and “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2018 10-K and Quarterly Report and
incorporated by reference herein.
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i3 Verticals, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Balance Sheet
As of March 31, 2019
(In thousands, except share data)

Historical i3
Verticals, Inc.

Historical Pace
Payment Systems,
Inc. (a)

Business
Combination
Adjustments (b)

As Adjusted
Before Offering

Offering
Adjustments

Pro Forma i3
Verticals, Inc.

Assets
Current assets
Cash and cash equivalents

$

Accounts receivable, net
Settlement assets
Prepaid expenses and other current assets
Total current assets

Property and equipment, net
Restricted cash
Capitalized software, net
Goodwill
Intangible assets, net
Deferred income taxes
Other assets
Total assets

1,393

$

11,703

$

(1,577) (b1)

526

—

$

—

$

— (f)(g)

12,229

—

$

—
12,229

439

—

—

439

—

439

3,246

450

—

3,696

—

3,696

16,781

1,160

16,364

—

16,364

3,055

157

—

3,212

—

3,212

(1,577)

666

—

—

666

—

666

7,041

330

—

7,371

—

7,371

104,651

15,675

25,209 (b2)

145,535

—

145,535

82,661

—

18,700 (b3)

101,361

—

101,361

1,932

—

25,039 (c)

26,971

1,712
$

184

218,499

—

—
$

17,322
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1,932

—
$

42,332

1,712
$

278,153

—
$

25,039

1,712
$

303,192

i3 Verticals, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Balance Sheet (Continued)
As of March 31, 2019
(In thousands, except share data)

Historical i3
Verticals, Inc.

Historical Pace
Payment Systems,
Inc. (a)

Business
Combination
Adjustments (b)

As Adjusted
Before Offering

Offering
Adjustments

Pro Forma i3
Verticals, Inc.

Liabilities and equity
Liabilities
Current liabilities
Accounts payable

$

Current portion of long-term debt
Accrued expenses and other current liabilities
Settlement obligations

3,359

$

758

$

—

5,000

600

15,588

2,053

—

$

(600) (b4)

4,117

$

—

5,000

$

—

17,641

4,117
5,000

34 (c)

17,675

439

—

—

439

—

439

4,413

—

—

4,413

—

4,413

Total current liabilities

28,799

3,411

31,610

34

31,644

Long-term debt, less current portion and debt
issuance costs, net

70,241

37,953

123,720

(23,548) (g)

100,172

1,420

—

1,420

21,318 (c)

22,738

Deferred revenue

Tax receivable agreement obligations
Other long-term liabilities

(600)

15,526 (b5)
—

3,304

—

103,764

41,364

Redeemable preferred stock, Series A, $0.001 par
value (including accrued dividends of $9,154,952),
1,228,500 shares authorized and issued; 1,213,435
shares outstanding

—

21,440

(21,440) (b7)

—

—

—

Preferred stock, Series B, $0.001 par value, 300,000
shares authorized, issued and outstanding

—

2,000

(2,000) (b8)

—

—

—

Preferred stock, par value $0.0001 per share,
10,000,000 shares authorized; 0 shares issued and
outstanding as of March 31, 2019

—

—

—

—

—

—

Common stock, $0.001 par value, 2,000,000 shares
authorized; 178,895 shares issued and outstanding;
198,507 restricted shares issued and 196,172
shares outstanding

—

—

— (b9)

—

—

—

Class A common stock, par value $0.0001 per share,
150,000,000 shares authorized; 9,192,030 shares
issued and outstanding as of March 31, 2019,
actual, and 13,692,592 shares issued and
outstanding, pro forma

1

—

— (b10)

1

— (b)(d)

1

Class B common stock, par value $0.0001 per share,
40,000,000 shares authorized; 17,112,164 shares
issued and outstanding as of March 31, 2019,
actual, and 13,620,401 shares issued and
outstanding, pro forma

2

—

—

2

— (d)

2

Total liabilities

17,844 (b6)

21,148

32,770

—

177,898

21,148

(2,196)

175,702

Commitments and contingencies
Stockholders' equity

Additional paid-in-capital

41,284

Accumulated (deficit) earnings

2

(188)

Treasury stock, 15,065 preferred shares, 2,335
common shares, at cost
Total Stockholders' equity (deficit)
Non-controlling interest

—

(151)

41,099

(24,042)

73,636

Total equity (deficit)
$

218,499

17,322

151 (b13)

$

—

—

46,564

73,183

73,636
100,255
278,153

(19,329) (e)

54,307

27,235
$

25,039

See accompanying Notes to the Unaudited Pro Forma Condensed Consolidated Balance Sheet
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4,436

—

—

$

68,744

19,329 (e)

26,619

9,562
42,332

27,235 (a)(d)

(14,893)

9,562

(24,042)
$

41,509

32,628 (b12)

—

114,735

Total liabilities and stockholders' equity (deficit)

223 (b11)

(47,333)

127,490
$

303,192

i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet
(a) On May 31, 2019, i3-SDCR, Inc., an indirect wholly owned subsidiary of the Company, acquired all of the stock of Pace. Total preliminary
estimated purchase consideration included $52.5 million in cash consideration paid at closing, funded by revolving line of credit proceeds,
and $12.6 million of contingent consideration as estimated on a preliminary basis and $0.2 million of restricted shares of Class A common
stock in i3 Verticals.
Certain provisions in the merger agreement provide for contingent consideration of up to $20.0 million, to be paid based upon achievement
of specified financial performance targets, as defined in the purchase agreement, through December 2021. We determined the preliminary
estimated acquisition date fair value of the liability for the contingent consideration based on a forecast of financial performance. We plan to
complete a Monte Carlo simulation to establish a final acquisition date estimated fair value of the liability for the contingent consideration. In
each subsequent reporting period we will reassess the current estimates of performance relative to the targets and adjust the contingent
liability to its fair value through earnings.
We are still evaluating the allocation of the preliminary estimated purchase consideration. The pro forma purchase price adjustments are
preliminary, subject to further adjustments as additional information becomes available and as additional analysis is performed. Such
further adjustments could be material.
The goodwill associated with the acquisition is not deductible for tax purposes.
The acquired merchant relationships intangible asset has a preliminary estimated amortization period of 15 years. The non-compete
agreement and trade name have preliminary estimated amortization periods of 3 and 5 years, respectively. The weighted-average
preliminary estimated amortization period for all intangibles is 14 years.
Acquisition-related costs for Pace to date were $1.6 million, none of which were included in i3 Verticals' historical financial statements or
Pace's historical financial statements. The costs have been reflected as a pro forma adjustment in the unaudited pro forma condensed
consolidated balance sheet.
(b) In accordance with the rules of Article 11 of Regulation S-X, the following adjustments were made for the Pace Acquisition (amounts in
thousands):
(b1) Adjustments to cash and cash equivalents:
To reflect i3 Verticals' transaction costs, comprised of professional fees and expenses
$
To reflect Pace's estimated transaction costs, comprised of professional fees and expenses of $1,911,
and restructuring costs of $235, which includes severance payments
To reflect proceeds from long term debt to cover transaction costs

(410)
(2,146)
979

$

(1,577)

To eliminate Pace's historical goodwill
$
To reflect the preliminary goodwill for the amount of consideration paid in excess of fair value of assets
received and liabilities assumed

(15,675)

(b2) Adjustments to goodwill:

$
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40,884
25,209

i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet
(b3) Adjustments to intangibles, net:
To record the preliminary estimated fair value of separately identified merchant relationships
To record the preliminary estimated fair value of separately identified non-compete
To record the preliminary estimated fair value of separately identified trade names

$

17,100
100
1,500

$

18,700

(b4) Adjustments to current portion of long-term debt:
To reflect the pay down of Pace's current portion of long-term debt

$

(600)

$

(37,953)

(b5) Adjustments to long-term debt, less current portion and debt issuance costs, net:
To reflect the pay down of Pace's long-term debt, less current portion
To record the proceeds from the Company's 2019 Senior Secured Credit Facility used to finance the
cash consideration for the Pace Acquisition

52,500
$

14,547

$

979
12,645
5,199

$

18,823

$

(21,440)

$

(2,000)

(b6) Adjustments to other long-term liabilities:
To reflect proceeds from long term debt to cover transaction costs
To record long-term contingent consideration as estimated on a preliminary basis
To record a deferred tax liability for the fair-market step-up of intangible assets

(b7) Adjustments to redeemable preferred stock:
To eliminate Pace's redeemable preferred stock
(b8) Adjustments to preferred stock, Series B:
To eliminate Pace's preferred stock
(b9) Adjustments to common stock:
To eliminate Pace's common stock

$

—

$

—

(b10) Adjustments to Class A common stock:
To record restricted shares of Class A common stock issued as purchase consideration
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i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet
(b11) Adjustments to additional paid-in-capital:
To eliminate Pace's additional paid-in-capital
To record restricted shares of Class A common stock issued as purchase consideration

$

(2)
225

$

223

(b12) Adjustments to accumulated deficit:
To eliminate Pace's accumulated deficit
To reflect i3 Verticals, Inc.'s estimated transaction costs, net of tax
To reflect Pace's estimated transaction costs, net of tax

$

34,490
(313)
(1,549)

$

32,628

$

151

(b13) Adjustments to treasury stock:
To eliminate Pace's treasury stock

(c) We expect to obtain an increase in the tax basis of our share of the assets of i3 Verticals, LLC when Common Units are exchanged by the
Continuing Equity Owners. This increase in tax basis may have the effect of reducing the amounts that we would otherwise pay in the
future to various tax authorities. The increase in tax basis may also decrease gains (or increase losses) on future dispositions of certain
capital assets to the extent tax basis is allocated to those capital assets. On June 25, 2018, we entered into a tax receivable agreement
with the Continuing Equity Owners that provides for the payment by us to the Continuing Equity Owners of 85% of the amount of tax
benefits, if any, that we actually realize or in some cases are deemed to realize as a result of (i) increases in the tax basis of the assets of
i3 Verticals, LLC resulting from the purchase of Common Units in exchange for net cash proceeds in connection with the consummation of
this offering and any future redemptions or exchanges of Common Units or any prior sales of interests in i3 Verticals, LLC and (ii) certain
other tax benefits related to payments we make under the Tax Receivable Agreement. See “Certain Relationships and Related Party
Transactions—Tax Receivable Agreement” in this prospectus.
The exchange by the Continuing Equity Owners in connection with this offering of their Common Units for net cash proceeds triggers an
increase in the tax basis of the assets of i3 Verticals, LLC subject to the provisions of the Tax Receivable Agreement. Assuming a price of
$25.57, the last reported sale price of our Class A common stock on May 31, 2019, we will recognize a deferred tax asset in the amount of
$25.0 million, a liability of $21.4 million, representing 85% of the tax benefits due to the Continuing Equity Owners exchanging their units in
connection with this offering and an adjustment to additional paid-in capital for the difference.
(d) These adjustments reflect the issuance of Class A common stock in connection with this offering and concurrent exchange by the
Continuing Equity Owners of 3,491,763 Common Units for net cash proceeds (and the cancellation of their shares of Class B common
stock on a one-for-one basis upon such exchange). The adjustments assume no exercise by the underwriters of their option to purchase
additional shares of Class A common stock.
(e) Following this offering, assuming the underwriters do not exercise their option to purchase additional shares of Class A common stock, we
will own 50.1% of the economic interest of i3 Verticals, LLC and the Continuing Equity Owners will own the remaining 49.9% of the
economic interest of i3 Verticals, LLC. This pro forma adjustment represents the adjustment to the carrying value of the non-controlling
interest to reflect our increased ownership in i3 Verticals, LLC. This amount has been determined based on the assumption that the
underwriters' option to purchase 673,765 additional shares of our Class A common stock is not exercised. If
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i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Condensed Consolidated Balance Sheet
the underwriters exercise their option to purchase additional shares of our Class A common stock in full, we will own 52.6% of the
economic interest in i3 Verticals, LLC and the Continuing Equity Owners will own the remaining 47.4% of the economic interest in i3
Verticals, LLC.
The following table describes the adjustments to stockholders’ equity as part of the offering adjustments and calculates the relevant noncontrolling interest in i3 Verticals, LLC (dollars in thousands):
Total non-controlling interest owned by Continuing Equity Owners
Total Common Units in i3 Verticals, LLC owned by Continuing Equity Owners (in units)

$

Total non-controlling interest per Common Unit
Common Units acquired (in units)

73,636
17,112,164
4.30
4,491,763

$

Total adjustment to non-controlling interest

19,329

(f) We estimate that the net proceeds to i3 Verticals, Inc. from this offering will be approximately $109.1 million. This amount has been
determined based on the assumption that the underwriters’ option to purchase additional shares in our Class A common stock is not
exercised. A reconciliation on the gross proceeds from this offering to the net proceeds is set forth below (dollars in thousands except per
share amounts):
Assumed public offering price per share
Shares of Class A common stock issued in this offering

$

25.57
4,491,763

Gross proceeds
Less: underwriting discounts and commissions

114,854
5,743

Net cash proceeds to i3 Verticals, Inc.
Less: offering expenses
Less: Purchase of units from Continuing Equity Owners, net of underwriting discount

109,111
743
84,820

Net cash proceeds to i3 Verticals, LLC

$

23,548

(g) i3 Verticals, LLC intends to use the $23.5 million in net proceeds it receives from the sale of Common Units to i3 Verticals, Inc. (after
deducting estimated offering expenses of $0.7 million) to repay outstanding borrowings under the revolving loan of our 2019 Senior
Secured Credit Facility.
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i3 Verticals, Inc. and Subsidiaries
Unaudited Pro Forma Interim Condensed Consolidated Statement of Operations
For The Six Months Ended March 31, 2019
(In thousands, except share and per share data)

Historical i3
Verticals, Inc.

Revenue

$

170,262

Historical Pace
Payment Systems,
Inc.

$

14,343

Business
Combination
Adjustments

$

As Adjusted
Before Offering

—

$

184,605

Offering
Adjustments

$

—

Pro Forma i3
Verticals, Inc.

$

184,605

Operating expenses
Interchange and network fees

110,514

—

—

110,514

—

110,514

Other costs of services

19,983

12,087

—

32,070

—

32,070

Selling general and administrative

28,606

—

28,606

8,310

—

8,310

26,835

1,771

—

Depreciation and amortization

7,450

123

737

Change in fair value of contingent consideration

2,153

—

—

2,153

—

2,153

166,935

13,981

737

181,653

—

181,653

Income from operations

3,327

362

2,952

—

2,952

Interest expense, net

2,069

3,135

1,258

(2,773)

Total operating expenses

Income (loss) before income taxes

Provision for (benefit from) income taxes

129

Net income (loss)

1,129

Net income attributable to non-controlling interests

2,053
$

(924)

Basic

$

Diluted

$

Net (loss) income attributable to i3 Verticals, Inc.

(737)

(1,809) (a2)

556

(2,773)

(a3)

2,056

36

1,244

513
(1,641)

152

(649) (c)

(1,128)

$

2,800

595

685

(1,540) (a4)
$

(595) (b)

(443)

516

—
(2,773)

3,395

1,072

—

$

(a1)

116

(437) (d)
$

1,681

76
$

40

(0.10)

$

—

(0.10)

$

—

Net (loss) income per share data (a5) (e):
Net (loss) income available to Class A common
stock per share:

Weighted average shares of Class A common
stock outstanding:
Basic

8,849,431

12,031,849

Diluted

8,849,431

13,203,229

See accompanying Notes to the Unaudited Pro Forma Interim Condensed Consolidated Statement of Operations
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i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Interim Condensed Consolidated Statement of Operations
(a) In accordance with the rules of Article 11 of Regulation S-X, the following adjustments were made for the Pace Acquisition (tables in
thousands):
(a1) Adjustments to depreciation and amortization:
To reflect the preliminary estimated amortization of separately identified merchant relationships
To reflect the preliminary estimated amortization of separately identified non-compete
To reflect the preliminary estimated amortization of separately identified trade names

$

570
17
150

$

737

Increased amortization expense reflects identified intangible assets in the Pace Acquisition. The weighted average amortization
period for all intangibles is 14 years.
(a2) Adjustments to interest expense, net:
To eliminate Pace's interest expense on debt paid down at closing
To reflect the interest expense on proceeds from the 2019 Senior Secured Credit Facility used to
finance cash consideration for the Pace Acquisition

$

(3,135)

$

(1,809)

1,326

Interest has been adjusted to reflect the full repayment of Pace's outstanding long-term debt as of October 1, 2017, and the
increased borrowings to fund the acquisition using a 5.1% interest rate, which represents our incremental borrowing rate as of
October 1, 2018. If the interest rate were increased or decreased by 1.25% it would result in a $0.3 million change in net interest
expense for the six months ended March 31, 2019.
(a3) Adjustments to (benefit from) provision for income taxes:
To reflect the income tax effect of pro forma adjustments

$

556

Income tax expense has been adjusted to reflect the increased pre-tax loss resulting from pro forma adjustments. For pro forma
adjustments impacting Pace pre-tax loss, a marginal tax rate of 27.8% was applied. For pro forma adjustments impacting the
Company, a reduction for non-controlling interest and a marginal tax rate of 23.7% was applied.
(a4) Adjustments to net income (loss) attributable to non-controlling interest:
Contributed loss from Pace and associated pro forma adjustments
Contributed loss from interest expense on proceeds from the 2019 Senior Secured Credit Facility
used to finance the cash consideration for the Pace Acquisition

$

(1,041)
(1,326)

Total contributed loss prior to non-controlling interest in i3 Verticals
Non-controlling interest in i3 Verticals

(2,367)
65.1%
$

(1,540)

i3 Verticals is the sole managing member of i3 Verticals, LLC, and as a result, consolidates the financial results of i3 Verticals, LLC
and its subsidiaries, which will include Pace, and reports a non-controlling interest representing the Common Units of i3 Verticals,
LLC held by other parties.
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i3 Verticals, Inc. and Subsidiaries
Notes to Unaudited Pro Forma Interim Condensed Consolidated Statement of Operations
(a5) Under the terms of the merger agreement, at the close of the Pace Acquisition, the Company issued 8,799 restricted shares of Class
A common stock in i3 Verticals to certain former equity holders of Pace upon their service with the Company. The restricted shares of
Class A common shares issued under the Company's 2018 Plan are included in our pro forma diluted earnings per share calculation.
(b) As described in “Use of Proceeds,” we intend to use a portion of the net proceeds from this offering (assuming that the underwriters’ option
to purchase additional shares of our Class A common stock is not exercised) to purchase Common Units directly from i3 Verticals, LLC at a
price per unit equal to the public offering price per share of Class A common stock in this offering less the underwriting discounts and
commissions. i3 Verticals, LLC intends to use the $23.5 million in net proceeds it receives from the sale of Common Units to i3 Verticals,
Inc. to repay $23.5 million in outstanding borrowings under the revolving loan of our 2019 Senior Secured Credit Facility. Accordingly, pro
forma adjustments have been made to reflect a reduction in interest expense of $0.6 million for the six months ended March 31, 2019,
computed at an interest rate of 5.1%, as if the outstanding borrowings had been repaid on October 1, 2018.
(c) Represents the additional current income tax expense for the period based on an effective income tax rate of 23.7% for the six months
ended March 31, 2019, which was calculated assuming the U.S. federal rates currently in effect and the highest statutory rates apportioned
to each applicable state and local jurisdiction. After giving effect to the adjustments for the Pace Acquisition and this offering, the additional
current income tax benefit on our 50.1% interest in i3 Verticals, LLC was $0.6 million for the six months ended March 31, 2019.
The effective tax rate derived from the face of the unaudited pro forma consolidated statement of income will not equal the stated effective
tax rate because the effective tax rate is applied to only 50.1% of the income before taxes based on i3 Verticals, Inc.’s economic interest in
i3 Verticals, LLC.
After giving effect to the adjustments for the Pace Acquisition and this offering, our pro forma allocable share of taxable loss from i3
Verticals, LLC was $0.1 million, and our income tax expense was nominal for the six months ended March 31, 2019.
(d) The adjustment reflects the impact of the change of the portion of i3 Verticals, LLC owned by i3 Verticals, Inc. immediately following this
offering, assuming the offering occurred on October 1, 2017, as a result of which i3 Verticals, Inc. owns 50.1% of the economic interest of
i3 Verticals, LLC and the ownership percentage of i3 Verticals, LLC held by the Continuing Equity Owners will be 49.9%. The net income
attributable to the Continuing Equity Owners accordingly will represent 49.9% of the income attributable to i3 Verticals, LLC.
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Notes to Unaudited Pro Forma Interim Condensed Consolidated Statement of Operations
(e) Pro forma basic net income per share is computed by dividing the net income available to Class A common stockholders by the weightedaverage shares of Class A common stock outstanding during the period. Pro forma diluted net income per share is computed by adjusting
the net income available to Class A common stockholders and the weighted-average shares of Class A common stock outstanding to give
effect to potentially dilutive securities. Shares of our Class B common stock are not entitled to receive any distributions or dividends and
have no rights to convert into Class A common stock. When a Common Unit is exchanged for, at our election, cash or Class A common
stock by a Continuing Equity Owner who holds shares of our Class B common stock, such Continuing Equity Owner will be required to
surrender a share of Class B common stock, which we will cancel for no consideration. Therefore, we do not include shares of our Class B
common stock in the computation of pro forma basic net loss per share. The following table sets forth a reconciliation of the numerators
and denominators used to compute pro forma basic and diluted net loss per share (in thousands, except share and per share data):
Pro Forma i3 Verticals,
Inc.
Six months ended
March 31, 2019

Basic net income per share:
Numerator
Net income
Less: Net income attributable to non-controlling interests

$

116
76

Net income attributable to Class A common stockholders

$

40

Denominator
Weighted average shares of Class A common stock outstanding(1)

12,031,849

Basic net income per share

$

0.00

$

40

$

40

Diluted net income per share:
Numerator
Net income attributable to Class A common stockholders
(2)

Reallocation of net income assuming conversion of Common Units
Net income attributable to Class A common stockholders - diluted
Denominator
Weighted average shares of Class A common stock outstanding(1)
Weighted average effect of dilutive securities(3)

12,031,849
1,171,380

Weighted average shares of Class A common stock outstanding - diluted

13,203,229
$

Diluted net income per share

0.00

________________________
(1) We plan to use a portion of the net proceeds from this offering (assuming that the underwriters’ option to purchase additional shares of our Class A common stock is not
exercised) to purchase Common Units directly from i3 Verticals, LLC at a price per unit equal to the offering price per share of Class A common stock in this offering less
the underwriting discounts and commissions. This weighted average calculation assumes that this offering occurred at the beginning of the fiscal year presented.
Excludes 286,557 shares of restricted Class A common stock.
(2) The reallocation of net income, assuming conversion of Common Units represents the tax effected net income attributable to non-controlling interest using the effective
income tax rates described in footnote (c) above and assuming all Common Units of i3 Verticals, LLC were exchanged for Class A common stock at the beginning of the
period. The Common Units of i3 Verticals, LLC held by the Continuing Equity Owners are potentially dilutive securities, and the computations of pro forma diluted net
income (loss) per share assume that all Common Units of i3 Verticals, LLC were exchanged for shares of Class A common stock at the beginning of the period. This
adjustment was made only for purposes of calculating pro forma diluted net income per share and does not necessarily reflect the amount of exchanges that may occur
subsequent to this offering.
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(3)

Includes 1,171,380 shares of unvested restricted Class A common stock and options. The following securities were excluded from the weighted average effect of dilutive
securities in the computation of diluted earnings per share of Class A common stock:
a. 13,620,401 shares of Class B common stock, along with the reallocation of net income assuming conversion of these shares, were excluded because the
effect would have been anti-dilutive, and
b. 33,000 stock options were excluded because the exercise price of these stock options exceeded the average market price of our Class A common stock
during the period (“out-of-the-money”) and the effect of including them would have been anti-dilutive.
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Fiscal Year Ended September 30, 2018
(In thousands, except share and per share data)

Historical i3 Verticals,
Inc.

Revenue

$

323,508

Reorganization and
IPO Transactions

$

—

Historical Pace
Payment Systems, Inc.

Business Combination
Adjustments

$

$

28,978

—

As Adjusted Before
Offering

$

352,486

Operating expenses
Interchange and network fees

214,543

—

—

—

214,543

24,375

—

64,689

3,676

—

45,618

Other costs of services

40,314

—

Selling general and administrative

40,585

1,357

Depreciation and amortization

11,839

—

129

3,866

—

—

—

3,866

311,147

1,357

28,180

1,473

342,157

12,361

(1,357)

(1,473)

10,329

Change in fair value of contingent consideration
Total operating expenses

Income from operations

(a)

1,473 (e1)

798

13,441

Other expenses
Interest expense, net

8,498

(4,817) (b)

Change in fair value of warrant liability

8,487

—

5,801

(2,796) (e2)

—

6,686

—

8,487

Total other expenses

16,985

(4,817)

5,801

(2,796)

15,173

(Loss) before income taxes

(4,624)

3,460

(5,003)

1,323

(4,844)

Provision for (benefit from) income taxes

337

Net (loss)

(4,961)

Net income (loss) attributable to non-controlling interests

(6,898)

Basic

$

0.08

Diluted

$

0.08

—

5,092

1,937
$

Net (loss) attributable to i3 Verticals, Inc.

(1,632) (c)

(5,003)

(5,107) (d)
$

10,199

921 (e3)

402

—
$

(5,003)

(374)

(4,470)

(849) (e4)
$

1,251

(4,019)
$

(451)

Net income per share data(1):
Net income available to Class A common stock per
share:

Weighted average shares of Class A common stock
outstanding:
Basic

8,812,630

Diluted
26,873,878
_____________________
(1) Basic and diluted net income per Class A common stock for the historical i3 Verticals, Inc. statement of operations are presented only for the period after the Company’s
Reorganization Transactions. As part of the pro forma adjustments we have recast the statement of operations as if the Reorganization Transactions occurred at the
beginning of the fiscal year. As such, the basic and diluted income per share of Class A common stock for the pro forma i3 Verticals, Inc. statement of operations reflects the
entire fiscal year.
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Unaudited Pro Forma Consolidated Statement of Operations (Continued)
Fiscal Year Ended September 30, 2018
(In thousands, except share and per share data)

As Adjusted Before
Offering

Revenue

$

352,486

Offering Adjustments

$

—

Pro Forma i3 Verticals,
Inc.

$

352,486

Operating expenses
Interchange and network fees

214,543

—

214,543

Other costs of services

64,689

—

64,689

Selling general and administrative

45,618

—

45,618

Depreciation and amortization

13,441

—

13,441

Change in fair value of contingent consideration
Total operating expenses

Income from operations

3,866

—

3,866

342,157

—

342,157

10,329

—

10,329

6,686

(1,340) (f)

5,346

Other expenses
Interest expense, net
Change in fair value of warrant liability

8,487

—

8,487

Total other expenses

15,173

(1,340)

13,833

(Loss) before income taxes

(4,844)

1,340

(3,504)

(Benefit from) income taxes

(374)

Net (loss) income

(250) (g)

(4,470)

Net (loss) attributable to non-controlling interests

1,590

(4,019)
$

(2,879)

2,260 (h)
$

(670)

(1,759)
$

(1,120)

Basic

$

(0.08)

Diluted

$

(0.17)

Net (loss) attributable to i3 Verticals, Inc.

(451)

(625)

Net (loss) per share data(1) (e5) (i):
Net (loss) available to Class A common stock per share:

Weighted average shares of Class A common stock outstanding:
Basic

13,612,604

Diluted
14,460,734
_____________________
(1) Basic and diluted net income per Class A common stock for the historical i3 Verticals, Inc. statement of operations are presented only for the period after the Company’s
Reorganization Transactions. As part of the pro forma adjustments we have recast the statement of operations as if the Reorganization Transactions occurred at the
beginning of the fiscal year. As such, the basic and diluted income per share of Class A common stock for the pro forma i3 Verticals, Inc. statement of operations reflects the
entire fiscal year.

See accompanying Notes to the Unaudited Pro Forma Consolidated Statement of Operations
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(a) In connection with our IPO, we granted options to purchase 2,045,000 shares of our Class A common stock with an exercise price of
$13.00 per share. This adjustment represents an increase in compensation expense we would have incurred during the year ended
September 30, 2018, assuming the stock options were granted on October 1, 2017. The grant date fair values of the stock options were
determined using the Black-Scholes valuation model using the following assumptions:
Expected volatility
Expected dividend yield
Expected term (in years)
Risk-free interest rate

26.2%
—%
6.0
2.9%

(b) In connection with the IPO, we used a portion of the net proceeds to purchase Common Units directly from i3 Verticals, LLC at a price per
unit equal to the initial public offering price per share of Class A common stock less the underwriting discounts and commissions. i3
Verticals, LLC used the $84.9 million in net proceeds it received from the sale of Common Units to i3 Verticals, Inc. and the $2.8 million it
received from the exercise of warrants to repay the Mezzanine Notes in full in the amount of $10.6 million, our outstanding Junior
Subordinated Notes in full in the amount of $8.1 million (after taking into account the $8.1 million conversion of our Junior Subordinated
Notes for Class A common stock) and $66.3 million of outstanding borrowings under the revolving loan of our 2017 Senior Secured Credit
Facility. Accordingly, pro forma adjustments have been made to reflect a reduction in interest expense of $4.9 million for the year ended
September 30, 2018, computed at a weighted-average interest rate of 7.7%, as if the outstanding borrowings had been repaid on October
1, 2017.
This reduction in interest expense also reflects the impact of nominally lower amortization of deferred financing costs as a result of the
repayment of the Mezzanine Notes and Junior Subordinated Notes and the write-off of the $0.1 million related unamortized debt issuance
costs.
(c) i3 Verticals, LLC has been, and will continue to be, treated as a partnership for U.S. federal and state income tax purposes. As such,
income generated by i3 Verticals, LLC will flow through to its members, including us, and is generally not subject to tax at the i3 Verticals,
LLC level. Following the Reorganization Transactions and IPO, we became subject to U.S. federal income taxes, in addition to state and
local income taxes with respect to our allocable share of any taxable income of i3 Verticals, LLC. As a result, the unaudited pro forma
consolidated statement of operations reflects adjustments to our income tax expense to reflect an effective income tax rate of 27.2% for the
year ended September 30, 2018, which was calculated assuming the U.S. federal rates currently in effect and the highest statutory rates
apportioned to each applicable state and local jurisdiction.
The income tax expense for the reorganization and IPO adjustments is determined using the Continuing Equity Owners’ economic interest
in i3 Verticals, LLC of 65.4% after giving effect to the issuance of shares of Class A common stock in the IPO and the Former Equity
Owners’ conversion of their ownership interest in Common Units of i3 Verticals, LLC for shares of Class A common stock, based on the pro
forma i3 Verticals, LLC income before income taxes adjusted for stock option expense and the reduction in interest expense as a result of
the repayment of our Mezzanine Notes in full in the amount of $10.5 million, our Junior Subordinated Notes in full in the amount of $16.1
million, and $66.3 million of outstanding borrowings under our 2017 Senior Secured Credit Facility.
The effective tax rate derived from the face of the unaudited pro forma consolidated statement of income will not equal the stated effective
tax rate because the effective tax rate is applied to only 34.6% of the income before taxes based on i3 Verticals, Inc.’s economic interest in
i3 Verticals, LLC, and because of the impact of the provisional discrete tax benefit related to the re-measurement of its deferred tax assets
and liabilities for the reduced federal tax rates. On December 22, 2017, the Tax Cuts and Jobs Act was enacted into law. The new
legislation contains several key tax provisions, including the reduction of the federal corporate income tax
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rate to 21% effective January 1, 2018, as well as a variety of other changes, including limitation of the tax deductibility of interest expense,
acceleration of expensing of certain business assets and reductions in the amount of executive pay that could qualify as a tax deduction.
The Company recorded a provisional discrete tax benefit related to the re-measurement of its deferred tax assets and liabilities of $0.5
million for the reduced federal tax rates during the twelve-month period ended September 30, 2018.
Our pro forma allocable share of taxable loss from i3 Verticals, LLC was $0.4 million, and our income tax benefit was $0.4 million for the
year ended September 30, 2018.
(d) As a result of the Reorganization Transactions and IPO, we became the sole managing member of i3 Verticals, LLC and owned 34.6% of i3
Verticals, LLC. Although we have a minority economic interest in i3 Verticals, LLC, we have the sole voting power in, and control the
management of, i3 Verticals, LLC. Accordingly, we consolidate the financial results of i3 Verticals, LLC and report a non-controlling interest
in our consolidated financial statements. This adjustment reflects the recognition of the net loss attributable to non-controlling interests,
which represent the remaining 65.4% ownership interest of i3 Verticals, LLC held by the Continuing Equity Owners, assuming the IPO and
Reorganization Transactions occurred on October 1, 2017.
(e) In accordance with the rules of Article 11 of Regulation S-X, the following adjustments were made for the Pace Acquisition (tables in
thousands):
(e1) Adjustments to depreciation and amortization:
To reflect the preliminary estimated amortization of separately identified merchant relationships
To reflect the preliminary estimated amortization of separately identified non-compete
To reflect the preliminary estimated amortization of separately identified trade names

$

1,140
33
300

$

1,473

Increased amortization expense reflects identified intangible assets in the Pace Acquisition. The weighted average amortization
period for all intangibles is 14 years.
(e2) Adjustments to interest expense, net:
To eliminate Pace's interest expense on debt paid down at closing
To reflect the interest expense on proceeds from the 2019 Senior Secured Credit Facility used to
finance cash consideration for the Pace Acquisition

$

(5,801)

$

(2,796)

3,005

Interest has been adjusted to reflect the full repayment of Pace's outstanding long-term debt as of October 1, 2017, and the
increased borrowings to fund the acquisition using a 5.7% interest rate, which represents our incremental borrowing rate as of
October 1, 2017. If the interest rate were increased or decreased by 1.25% it would result in a $0.7 million change in net interest
expense for the year ended September 30, 2018.
(e3) Adjustments to (benefit from) provision for income taxes:
To reflect the income tax effect of pro forma adjustments

$

921

Income tax expense has been adjusted to reflect the increased pre-tax loss resulting from pro forma adjustments. For pro forma
adjustments impacting Pace pre-tax loss, a marginal tax rate of 27.8% was
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applied. For pro forma adjustments impacting the Company, a reduction for non-controlling interest and a marginal tax rate of 27.8%
was applied.
(e4) Adjustments to net income (loss) attributable to non-controlling interest:
Contributed loss from Pace and associated pro forma adjustments
Contributed loss from interest expense on proceeds from the 2019 Senior Secured Credit Facility
used to finance the cash consideration for the Pace Acquisition

$

(499)
(799)

Total contributed loss prior to non-controlling interest in i3 Verticals
Non-controlling interest in i3 Verticals

(1,298)
65.4%
$

(850)

i3 Verticals is the sole managing member of i3 Verticals, LLC, and as a result, consolidates the financial results of i3 Verticals, LLC
and its subsidiaries, which will include Pace, and reports a non-controlling interest representing the Common Units of i3 Verticals,
LLC held by other parties.
(e5) Under the terms of the merger agreement, at the close of the Pace Acquisition, the Company issued 8,799 restricted shares of Class
A common stock in i3 Verticals to certain former equity holders of Pace upon their service with the Company. The restricted shares of
Class A common shares issued under the Company's 2018 Plan are included in our pro forma diluted earnings per share calculation.
(f) As described in “Use of Proceeds,” we intend to use a portion of the net proceeds from this offering (assuming that the underwriters’ option
to purchase additional shares of our Class A common stock is not exercised) to purchase Common Units directly from i3 Verticals, LLC at a
price per unit equal to the public offering price per share of Class A common stock in this offering less the underwriting discounts and
commissions. i3 Verticals, LLC intends to use the $23.5 million in net proceeds it receives from the sale of Common Units to i3 Verticals,
Inc. to repay $23.5 million in outstanding borrowings under the revolving loan of our 2019 Senior Secured Credit Facility. Accordingly, pro
forma adjustments have been made to reflect a reduction in interest expense of $1.3 million for the year ended September 30, 2018,
computed at an interest rate of 5.7%, as if the outstanding borrowings had been repaid on October 1, 2017.
(g) Represents the additional current income tax expense for the period based on an effective income tax rate of 27.2% for the year ended
September 30, 2018, which was calculated assuming the U.S. federal rates currently in effect and the highest statutory rates apportioned to
each applicable state and local jurisdiction. After giving effect to the adjustments for the Reorganization Transactions, our IPO, the Pace
Acquisition and this offering, the additional current income tax benefit on our 49.8% interest in i3 Verticals, LLC was $0.3 million for the year
ended September 30, 2018.
The effective tax rate derived from the face of the unaudited pro forma consolidated statement of income will not equal the stated effective
tax rate because the effective tax rate is applied to only 49.8% of the income before taxes based on i3 Verticals, Inc.’s economic interest in
i3 Verticals, LLC, and because of the impact of the provisional discrete tax benefit related to the re-measurement of its deferred tax assets
and liabilities for the reduced federal tax rates, as described in footnote (c) above.
After giving effect to the adjustments for the Reorganization Transactions, our IPO, the Pace Acquisition and this offering, our pro forma
allocable share of taxable loss from i3 Verticals, LLC was $0.9 million, and our income tax benefit was $0.6 million for the year ended
September 30, 2018.
(h) The adjustment reflects the impact of the change of the portion of i3 Verticals, LLC owned by i3 Verticals, Inc. immediately following this
offering, assuming the offering occurred on October 1, 2017, as a result of which i3 Verticals, Inc. owns 49.8% of the economic interest of
i3 Verticals, LLC and the ownership percentage of i3
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Verticals, LLC held by the Continuing Equity Owners will be 50.2%. The net income attributable to the Continuing Equity Owners
accordingly will represent 50.2% of the income attributable to i3 Verticals, LLC.
(i) Pro forma basic net income per share is computed by dividing the net income available to Class A common stockholders by the weightedaverage shares of Class A common stock outstanding during the period. Pro forma diluted net income per share is computed by adjusting
the net income available to Class A common stockholders and the weighted-average shares of Class A common stock outstanding to give
effect to potentially dilutive securities. Shares of our Class B common stock are not entitled to receive any distributions or dividends and
have no rights to convert into Class A common stock. When a Common Unit is exchanged for, at our election, cash or Class A common
stock by a Continuing Equity Owner who holds shares of our Class B common stock, such Continuing Equity Owner will be required to
surrender a share of Class B common stock, which we will cancel for no consideration. Therefore, we do not include shares of our Class B
common stock in the computation of pro forma basic net loss per share. The following table sets forth a reconciliation of the numerators
and denominators used to compute pro forma basic and diluted net loss per share (in thousands, except per share data):
Pro Forma i3 Verticals,
Inc.
Year ended
September 30, 2018

Basic net income per share:
Numerator
Net income
Less: Net income attributable to non-controlling interests

$

(2,879)
(1,759)

Net income attributable to Class A common stockholders

$

(1,120)

Denominator
Weighted average shares of Class A common stock outstanding(1)
Basic net income per share

13,612,604
$

(0.08)

$

(1,120)
(1,337)

$

(2,457)

Diluted net income per share:
Numerator
Net income attributable to Class A common stockholders
Reallocation of net income assuming conversion of Common Units(2)
Net income attributable to Class A common stockholders - diluted
Denominator
Weighted average shares of Class A common stock outstanding(1)
Weighted average effect of dilutive securities(3)

13,612,604
848,130

Weighted average shares of Class A common stock outstanding - diluted

14,460,734
$

Diluted net income per share

(0.17)

________________________
(1) We plan to use a portion of the net proceeds from this offering (assuming that the underwriters’ option to purchase additional shares of our Class A common stock is not
exercised) to purchase Common Units directly from i3 Verticals, LLC at a price per unit equal to the offering price per share of Class A common stock in this offering less
the underwriting discounts and commissions. This weighted average calculation assumes that this offering occurred at the beginning of the fiscal year presented.
Excludes 308,211 restricted Class A common stock units.
(2) The reallocation of net income, assuming conversion of Common Units represents the tax effected net income attributable to non-controlling interest using the effective
income tax rates described in footnote (c) above and assuming all Common Units of i3 Verticals, LLC were exchanged for Class A common stock at the beginning of the
period. The Common Units of i3 Verticals, LLC held by the Continuing Equity Owners are potentially dilutive securities, and the computations of pro forma diluted net
income (loss)
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per share assume that all Common Units of i3 Verticals, LLC were exchanged for shares of Class A common stock at the beginning of the period. This adjustment was
made only for purposes of calculating pro forma diluted net income per share and does not necessarily reflect the amount of exchanges that may occur subsequent to
this offering.
(3)

Includes 13,722,040 outstanding shares of restricted Class A common stock issuable upon the exchange of Common Units to be held by the Continuing Equity Owners
after this offering and 848,130 shares of unvested Class A common stock and options. 17,500 stock options were excluded because the exercise price of these stock
options exceeded the average market price of our Class A common stock during the period (“out-of-the-money”) and the effect of including them would have been antidilutive.
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MANAGEMENT
The following table sets forth certain information as of May 31, 2019 about our executive officers and members of our Board of Directors:

Name

Age

Position

Gregory Daily

60

Chief Executive Officer and Chairman

Clay Whitson

61

Chief Financial Officer and Director

Rick Stanford

58

President

Robert Bertke

50

Chief Technology Officer

Scott Meriwether

37

Senior Vice President — Finance

Paul Maple

45

General Counsel and Secretary

Elizabeth Seigenthaler Courtney

55

Director

John Harrison

62

Director

Burton Harvey

55

Director

Timothy McKenna

65

Director

David Morgan

67

Director

David Wilds

79

Lead Independent Director

Executive Officers
Gregory Daily has served as our Chief Executive Officer and Chairman of our Board of Directors since our formation in January 2018 and
as the Chief Executive Officer of i3 Verticals, LLC and a member of i3 Verticals, LLC’s board of directors since he founded i3 Verticals, LLC
(formerly Charge Payment, LLC) in 2012. Before founding i3 Verticals, LLC, Mr. Daily founded iPayment, Inc. (Nasdaq: IPMT) in 2001 and
served as its Chairman and Chief Executive Officer until his departure in 2011. In 1984, Mr. Daily co-founded PMT Services, Inc. (Nasdaq:
PMT), a credit card processing company, and served as its President until the company was sold in 1998 to NOVA Corporation, where he
continued to serve as Vice Chairman of the board of directors until 2001. Mr. Daily holds a Bachelor of Arts from Trevecca Nazarene University.
Our Board of Directors has concluded that Mr. Daily’s detailed knowledge of our operations, finances, strategies and industry qualify him to
serve as our Chief Executive Officer and as Chairman of our Board of Directors. For information related to a prior bankruptcy case involving Mr.
Daily, please see “—Certain Legal Proceedings” below.
Clay Whitson has served as our Chief Financial Officer since our formation in January 2018 and as the Chief Financial Officer and
Secretary of i3 Verticals, LLC and a member of i3 Verticals, LLC’s board of directors since May 2014. Before joining i3 Verticals, LLC,
Mr. Whitson was the Chief Financial Officer at Edo Interactive, a provider of card-linked services, from October 2010 to April 2014. From 2002
to 2010, Mr. Whitson served as Chief Financial Officer and Treasurer of iPayment, Inc. (Nasdaq: IPMT) and as a member of its board of
directors from 2002 to 2006. Prior to 2002, he served in a variety of roles, including as Chief Financial Officer for The Corporate Executive
Board (Nasdaq: EXBD) from 1998 to 2002, Secretary of The Corporate Executive Board from 1999 to 2002, Treasurer of The Corporate
Executive Board from 2000 to 2002 and as Chief Financial Officer and Treasurer of PMT Services, Inc. (Nasdaq: PMT) from 1996 to 1998. Mr.
Whitson holds a Bachelor of Arts from Southern Methodist University and a Masters of Business Administration from the University of Virginia
Darden School of Business. Our Board of Directors has concluded that Mr. Whitson’s extensive knowledge of our operations, finances,
strategies and industry make him well-qualified to serve on our Board of Directors.
Rick Stanford has served as our President since our formation in January 2018, as the President of i3 Verticals, LLC since November
2017 and as the Executive Vice President of i3 Verticals, LLC from January 2013 to October 2017. In his role as our President and in his
previous roles with i3 Verticals, LLC, Mr. Stanford is and has been responsible for acquisitions, among other duties. Prior to joining i3 Verticals,
LLC, Mr. Stanford was Chief Marketing Officer for Direct Connect, a provider of electronic payment processing solutions, from 2011 to 2012,
Senior Vice President of Sales for Sage Payment Solutions, a provider of online and cloud business management services, from 2009 to 2011,
Vice President of Verus Financial Management from 2006 to 2009 prior
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to its acquisition by Sage Payment Solutions, Executive Vice President of Network 1 Financial, Inc. from 1999 to 2006 prior to its acquisition by
Verus Financial Management and Vice President of PMT Services, Inc. (Nasdaq: PMT) from 1989 to 1999. Mr. Stanford holds a Bachelor of
Science from the University of Memphis.
Robert Bertke has served as our Chief Technology Officer since March 2018 and previously served as Executive Vice President—
Information Technology since our formation in January 2018. Mr. Bertke has served as Chief Technology Officer of i3 Verticals, LLC since
March 2018 and previously served as Executive Vice President—Information Technology of i3 Verticals, LLC from August 2016 to March 2018.
Prior to joining i3 Verticals, LLC, Mr. Bertke held leadership positions as Senior Vice President of Research & Development at Sage Payment
Solutions from December 2008 to January 2016, as Group Vice President at SunTrust Bank, Inc. (NYSE: STI) from 2005 to 2008, as Program
Manager at Open Business Exchange from 2002 to 2004 and as Managing Consultant/Product Development at American Express Company
(NYSE: AXP) from 1996 to 2002. Mr. Bertke holds a Bachelor of Business Administration from Georgia State University.
Scott Meriwether has served as our Senior Vice President of Finance since our formation in January 2018 and as the Senior Vice
President of Finance of i3 Verticals, LLC since March 2017 and the Vice President of Finance of i3 Verticals, LLC from April 2014 to February
2017. Prior to joining i3 Verticals, LLC, Mr. Meriwether served as the Vice President of Finance at Metro Medical Supply, Inc., a pharmaceutical
and medical supply company, from December 2010 to April 2014, before which he served as the Assistant Treasurer of iPayment, Inc.
(Nasdaq: IPMT). Mr. Meriwether’s career began at PricewaterhouseCoopers, LLP where he served as Senior Associate. Mr. Meriwether holds
a Bachelor of Arts from the University of Tennessee (Knoxville) and is an inactive Certified Public Accountant in the state of Tennessee.
Paul Maple has served as our General Counsel and Secretary since our formation in January 2018 and as the General Counsel of
i3 Verticals, LLC since June 2017. Prior to joining i3 Verticals, LLC, Mr. Maple served as Chief Compliance Officer and Assistant General
Counsel at CLARCOR, Inc. (NYSE: CLC), a filtration systems and packaging materials manufacturer, from May 2007 to May 2017. Prior to
serving at CLARCOR, Inc., he was a partner at the law firm of Waller Lansden Dortch & Davis, LLP. Mr. Maple holds a Bachelor of Arts from
Harding University and a Juris Doctor from the University of Mississippi.
Directors
For the principal occupation and employment experience of Mr. Daily and Mr. Whitson during the last five years, see “—Executive Officers.”
Elizabeth Seigenthaler Courtney has served on our Board of Directors since May 2018. Since March 2015, Ms. Courtney has served as
President and Managing Partner of DVL Seigenthaler, a public relations firm and a part of Finn Partners, Inc., a provider of marketing
communications services. In 1987, Ms. Courtney joined Seigenthaler Public Relations, Inc., a provider of public relations services, where she
served as Chairman and CEO from 2004 to March 2015. Ms. Courtney currently serves on the board of directors of Richards & Richards, Inc.,
a provider of information management services, and served as chairman of the LocalShares Investment Trust, an investment fund, from May
2013 to September 2017. She currently also serves on the boards of directors of the Ensworth School, Nashville Public Radio, Nashville
Songwriters Hall of Fame and the Tennessee Performing Arts Center. Ms. Courtney holds a B.A. in English and Communications from Boston
College. Our Board of Directors has concluded that Ms. Courtney’s communications, corporate governance, and business experience make
her well qualified to serve on our Board of Directors.
John Harrison has served on the Board of Directors of i3 Verticals, Inc. since its formation in January 2018 and as a member of i3
Verticals, LLC’s board of directors since August 2013. Mr. Harrison joined Harbert Management Corporation (“HMC”), an investment fund, in
February 2000, where he serves as the Senior Managing Director of the HMC Credit Solutions Team and oversees the daily functions of HMC’s
mezzanine investment activities. Mr. Harrison is a member of the Investment Committee of the Harbert European Growth Fund and is a director
of HMC. Prior to joining HMC, he served as Vice President of Sirrom Capital Corporation, a business development company, when it was
acquired by Finova Group Inc., a private equity firm. Our Board of Directors has concluded that Mr. Harrison’s private equity investment and
company oversight experience and background with respect to acquisitions, debt financings and equity financings make him well qualified to
serve on
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our Board of Directors. For information related to a legal proceeding involving a company of which Mr. Harrison served as director, please see
“Certain Legal Proceedings” below.
Burton Harvey has served on the Board of Directors of i3 Verticals, Inc. since its formation in January 2018 and as a member of i3
Verticals, LLC’s board of directors since August 2016. Since January 2012, Mr. Harvey has served as Managing Partner of Capital Alignment
Partners. Mr. Harvey began his career at Wachovia Bank, where he served as Vice President from 1988 to 1993. From 1994 to 1996, he
worked for Bank of America as Vice President. Mr. Harvey has more than two decades of experience with senior and subordinated debt and
private equity capital, including management roles at Sirrom Capital Corporation, a business development company, from 1996 to 2000 and as
a Founding Partner at the Morgan Keegan Mezzanine Funds, an investment fund, where he served from 2000 to 2009. He currently serves as
a board member of, or maintains visitation rights to, several boards, including Employment Staffing Partners, Inc., an employment staffing
company, since 2010 and Intermountain Drilling Supply Corp., a provider of drilling supplies and drilling products, since 2010. From 2013 to
2017, Mr. Harvey was on the board of directors of Care Hospice, a provider of hospice services. Our Board of Directors has concluded that Mr.
Harvey’s private equity investment and company oversight experience and background with respect to acquisitions, debt financings and equity
financings make him well qualified to serve on our Board of Directors.
Timothy McKenna has served on the Board of Directors of i3 Verticals, Inc. since its formation in January 2018 and as a member of i3
Verticals, LLC’s board of directors since 2012. Prior to his retirement in 2000, Mr. McKenna served as President of Fidelity Capital Markets, the
institutional trading arm of Fidelity Investments. Before becoming President of Fidelity Capital Markets in 1996, he spent nine years in various
other capacities at Fidelity Capital Markets, including Executive Vice President—Fixed Income. Mr. McKenna’s early career was spent primarily
in municipal bond trading and management at the First National Bank of Boston and Kidder, Peabody & Co. During those years, he also served
on the boards of the Pacific and Cincinnati Stock Exchanges, as well as the Regional Advisory Committee of the New York Stock Exchange
and the National Association of Security Dealers. Our Board of Directors has concluded that Mr. McKenna’s extensive strategic, risk
management and organizational leadership experience makes him well qualified to serve on our Board of Directors.
David Morgan has served on our Board of Directors since March 2018. Since June 2015, Mr. Morgan has served as the Chairman and
Vice President of LBMC Financial Services, LLC, a provider of financial, human resources and technology services. From 1984 to May 2015,
Mr. Morgan worked with Lattimore Black Morgan & Cain, PC (“LBMC”), a certified public accountant and consulting firm, which he co-founded
in 1984. At LBMC, he held different roles including the last 25 years as President. Mr. Morgan currently serves as a director of several nonprofits and as a member of the Finance Committee of the Tennessee Society of Certified Public Accountants, where he has previously served
as Chairman of the Finance Committee, President and as a member of the board of directors. Mr. Morgan also previously served on the board
of directors of the American Institute of Certified Public Accountants and as the Treasurer and the Finance Committee Chairman of the
Nashville Symphony. Mr. Morgan holds a B.S. in Accounting from Tennessee Technological University and is a Certified Public Accountant in
the state of Tennessee. Our Board of Directors has concluded that Mr. Morgan’s accounting and financial expertise make him well qualified to
serve on our Board of Directors.
David Wilds has served on the Board of Directors of i3 Verticals, Inc. since its formation in January 2018 and as a member of i3 Verticals,
LLC’s board of directors since 2012. Mr. Wilds is actively involved in managing the private equity investments of First Avenue Partners, a
private equity fund that he founded in 1998 and of which he is the managing partner. From 1998 to August 2017, Mr. Wilds served at TFO, LLC,
a global investment manager, including as Chief Executive Officer. Mr. Wilds was a principal with Nelson Capital Group from 1995 to 1998,
Chairman of the Board of Directors of Cumberland Health Systems, Inc., an operator of hospitals and medical centers, from 1990 to 1995, and
a partner at J.C. Bradford & Company, a banking and brokerage firm, from 1969 to 1990, where he was the head of research and institutional
equity sales. Mr. Wilds has served as a member of the boards of directors of several public companies, including iPayment, Inc. (Nasdaq:
IPMT), Dollar General Corporation (NYSE: DG), Symbion, Inc. (Nasdaq: SMBI), Internet Pictures Corporation (Nasdaq: IPIXQ), and Comdata
Holdings Corporation (Nasdaq: CMDT). Mr. Wilds serves or has served on the boards of directors for a number of growth companies, including
ILD Telecommunications, Inc., a provider of online back-office support services, and HCCA International, Inc., a healthcare company. Our
Board of Directors has concluded that Mr. Wilds’ experience as a public company director, private equity investment and company oversight
experience and
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background with respect to acquisitions, debt financings and equity financings make him well qualified to serve as our Lead Independent
Director.
Certain Legal Proceedings
In 2002, Mr. Daily was personally named in a lawsuit in the Superior Court of Los Angeles, California related to a purported contractual
relationship between a third party and iPayment, Inc., a company for which he served as its Chairman and Chief Executive Officer until his
departure in 2011. Mr. Daily was alleged to have interfered with such contract. In 2009, a jury rendered a $350 million judgment against Mr.
Daily in this lawsuit. As a result of this judgment, Mr. Daily filed for personal bankruptcy protection under Chapter 11 of the Bankruptcy Code in
May 2009. The claims in the bankruptcy proceeding relating to this judgment were settled through the redemption of Mr. Daily’s ownership in
iPayment, Inc. for $118.5 million. Mr. Daily received a full discharge and the final decree was issued in December 2011.
Mr. Harrison has served as a director of HMC since 2004 and may be deemed a control person of HMC. Prior to March 2009, HMC was
affiliated with entities that acted as the general partners of funds related to Harbinger Capital Partners LLC (“Harbinger”) managed by Philip
Falcone. In June 2012, the SEC filed civil fraud charges against Mr. Falcone and Harbinger related to, among other things, its trading in certain
corporate bonds in 2006 to 2008 that the SEC alleged to have been “manipulative” in violation of Section 10(b) of the Exchange Act. The SEC
also sought to hold HMC derivatively liable as a “control person” under Section 20(A) of the Exchange Act. Mr. Harrison was not named as an
individual defendant in the SEC proceeding. In June 2012, HMC settled with the SEC without admitting or denying liability. In connection with
the settlement, HMC agreed to pay a civil fine of $1 million and consented to an injunction restraining future violations of Section 10(b). In
August 2013, Mr. Falcone and Harbinger settled with the SEC, resulting in civil penalties and, for Mr. Falcone, restrictions on practicing in the
securities industry.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
In addition to the compensation arrangements with directors and executive officers described under “Executive Compensation” in our 2018
10-K, the following is a description of transactions since October 1, 2015 and each currently proposed transaction, to which we have been a
party, in which the amount involved exceeds $120,000, and in which any of our directors, executive officers or holders of more than 5% of our
Class A common stock and Class B common stock, or an affiliate or immediate family member thereof, had or will have a direct or indirect
material interest.
Policies and Procedures for Related Party Transactions
Our Board of Directors has adopted a written related party transaction policy (the “Related Party Policy”), setting forth the policies and
procedures for the review and approval or ratification of related person transactions. The Related Party Policy covers any transaction,
arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which we were or are to be a participant
and a related person had or will have a direct or indirect material interest, as determined by the Audit Committee of our Board of Directors,
including purchases of goods or services by or from the related person or entities in which the related person has a material interest, and
indebtedness, guarantees of indebtedness or our employment of a related person. In reviewing any such proposed transaction, our Audit
Committee is tasked to consider all relevant facts and circumstances, including the commercial reasonableness of the terms, the benefit or
perceived benefit, or lack thereof, to us, opportunity costs of alternate transactions, the materiality and character of the related person’s direct
or indirect interest and the actual or apparent conflict of interest of the related person.
i3 Verticals, LLC Related Party Debt
Mezzanine Notes
In August 2013, i3 Verticals, LLC issued the Mezzanine Notes to an affiliate of Harbert Management Corporation ($5.25 million), in which
John Harrison, our director, serves as a senior managing director, and certain affiliates of Capital Alignment Partners ($5.25 million), in which
Burton Harvey, our director, is a managing partner. The Mezzanine Notes bore interest at a rate of 12.0%, payable monthly, and the
outstanding principal of $10.5 million was payable at maturity on November 29, 2020. In connection with this transaction, the purchasers of the
Mezzanine Notes received warrants to purchase 1,423,688 Common Units of i3 Verticals, LLC at $0.01 per unit. The Mezzanine Notes were
secured by substantially all assets of i3 Verticals, LLC in accordance with the terms of a security agreement but were subordinate to our senior
secured credit facility. The amount of interest paid from October 1, 2017 to September 30, 2018 with respect to the Mezzanine Notes was
$952,000. i3 Verticals, LLC used a portion of the proceeds from the IPO to repay the Mezzanine Notes in full.
Junior Subordinated Notes
In February 2014 and July 2014, i3 Verticals, LLC issued Junior Subordinated Notes notes payable in the total aggregate principal of $17.6
million to unrelated and related creditors. Junior Subordinated Notes payable to related creditors included $4.1 million to Greg Daily, our CEO,
and parties affiliated with him, $175,000 to Clay Whitson, our CFO, and $283,000 to Hayes Bryant, a former member of our Board of Directors
and our former interim CFO, and parties affiliated with him. The Junior Subordinated Notes accrued interest, payable monthly, at a fixed rate of
10.0% and were to mature on February 14, 2019, when all outstanding principal and accrued and unpaid interest was due. However, the
unsecured notes were subordinated to the Mezzanine Notes and the senior secured credit facility, both of which had maturities beyond the
Junior Subordinated Notes. For every $1.0 million of Junior Subordinated Notes purchased, the purchasers received warrants to purchase
81,436 Common Units of i3 Verticals, LLC at $2.095 per unit. The amount of interest paid from October 1, 2017 to September 30, 2018 with
respect to the Junior Subordinated Notes was $2.4 million, and no principal payments were made during this period. In June 2016 and July
2017, Mr. Daily converted $1.0 million and $500,000, respectively, of the Junior Subordinated Notes into Class A units in i3 Verticals, LLC, as
approved by the Board of Directors of i3 Verticals, LLC and its Class A unitholders.
In connection with the Reorganization Transactions, we issued 619,542 shares of our Class A common stock (based on the IPO price of
$13.00 per share of Class A common stock) pursuant to a voluntary private note conversion with certain eligible holders of the Junior
Subordinated Notes who elected to convert $8.1 million in aggregate indebtedness into Class A common stock. Of this indebtedness, $2.9
million was attributable to the
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Continuing Equity Owners. i3 Verticals, LLC used a portion of the proceeds from the IPO to repay in full the remaining balance of the Junior
Subordinated Notes.
The following table sets forth the Class A common stock beneficially owned and cash proceeds received by our current directors, executive
officers and other persons and entities which became holders of 5% or more of our voting securities upon the consummation of the
Reorganization Transactions as a result of the repayment of the remaining balance of the Junior Subordinated Notes and voluntary private note
conversion as described above (based on the IPO price of $13.00 per share):
Number of Shares
of
Class A Common
Stock

Name

Gregory Daily (1)
Clay Whitson

Cash Proceeds
(in thousands)

10,796

$

2,521

3,092

$

135

__________________________
(1) Class A Common Stock and Cash Proceeds related to Mr. Daily resulted from the repayment or conversion of Junior Subordinated Notes held by (a) Greg Daily and Collie
Daily, Mr. Daily’s spouse, (b) Courtney Daily, Mr. Daily’s daughter and (c) Daily Family Investments, LLC, of which Mr. Daily serves as tax matters member. See Footnote 10 of
“Principal Stockholders” for further information.

Daily Note
In May 2013, i3 Verticals, LLC issued an unsecured convertible note, as amended, in the total aggregate principal amount of $1.0 million to
Greg Daily, our CEO (the “Daily Note”). The Daily Note accrued interest at a fixed rate of 10.0%, payable monthly, and was set to mature on
February 14, 2019, when all outstanding principal and accrued and unpaid interest was due. The Daily Note contained a conversion option into
i3 Verticals, LLC’s Class A units until the maturity date. On March 31, 2016, the Daily Note was converted according to its terms into 1,000,000
Class A units in i3 Verticals, LLC pursuant to the provisions of the note. The amount of interest paid with respect to the Daily Note from October
31, 2015 to March 31, 2016 was $150,000.
The Reorganization Transactions
In connection with our IPO, we consummated the Reorganization Transactions, which included transactions with certain of our directors,
executive officers and other persons and entities which were or became holders of 5% or more of our equity securities. See “Prospectus
Summary—IPO and Reorganization Transactions.”
i3 Verticals LLC Agreement
On June 25, 2018, i3 Verticals, LLC amended and restated the i3 Verticals LLC Agreement.
Appointment as Manager. Pursuant to the i3 Verticals LLC Agreement, i3 Verticals, Inc. became a member and the sole manager of i3
Verticals, LLC. As the sole manager, we control all of the day-to-day business affairs and decision-making of i3 Verticals, LLC without the
approval of any other member. Through our officers and directors, we are responsible for all operational and administrative decisions of i3
Verticals, LLC and the day-to-day management of i3 Verticals, LLC’s business. Under the i3 Verticals LLC Agreement, we cannot, under any
circumstances, be removed or replaced as the sole manager of i3 Verticals, LLC except by our resignation, which may be given at any time by
written notice to the members.
Appointment as Partnership Representative. We are the “Partnership Representative” with respect to i3 Verticals, LLC. As such, we will
represent i3 Verticals, LLC in connection with all examinations of its affairs by tax authorities.
Compensation, Fees and Expenses. We are not entitled to compensation for our services as manager. We are entitled to reimbursement
by i3 Verticals, LLC for reasonable fees and expenses incurred on behalf of i3 Verticals, LLC, including all expenses associated with this and
any subsequent offering of our Class A common stock, redemptions or exchanges of Common Units for Class A common stock, being a public
company and maintaining our corporate existence.
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Distributions. The i3 Verticals LLC Agreement requires “tax distributions” to be made by i3 Verticals, LLC to its members, as that term is
used in the agreement, except to the extent such distributions would render i3 Verticals, LLC insolvent or are otherwise prohibited by law, by
our senior secured credit facility or by any of our future debt agreements. Tax distributions are made on a quarterly basis to each member of i3
Verticals, LLC, including us, based on such member’s allocable share of the taxable income of i3 Verticals, LLC and an assumed tax rate that
we determine. For this purpose, i3 Verticals, Inc.’s allocable share of i3 Verticals, LLC’s taxable income shall be net of its share of taxable
losses of i3 Verticals, LLC and shall be determined without regard to any Basis Adjustments (as described below under “—Tax Receivable
Agreement”). The tax rate used to determine tax distributions applies regardless of the actual final tax liability of any such members. Tax
distributions are also made only to the extent all distributions from the Company for the relevant period were otherwise insufficient to enable
each member to cover its tax liabilities as calculated in the manner described above. The i3 Verticals LLC Agreement also allows for cash
distributions to be made by i3 Verticals, LLC (subject to our sole discretion as the sole manager of i3 Verticals, LLC) to its members on a pro
rata basis out of “distributable cash,” as that term is defined in the agreement. We expect i3 Verticals, LLC may make distributions out of
distributable cash periodically and as necessary to enable us to cover our operating expenses and other obligations, including our tax liability
and obligations under the Tax Receivable Agreement, except to the extent such distributions would render i3 Verticals, LLC insolvent or are
otherwise prohibited by law, by our senior secured credit facility or by any of our future debt agreements.
Transfer Restrictions. The i3 Verticals LLC Agreement generally does not permit transfers of Common Units by members, except for
transfers to permitted transferees, transfers pursuant to the participation right described below and transfers we approve in writing, as manager,
and other limited exceptions. In the event of a permitted transfer under the i3 Verticals LLC Agreement, the transferring member is required to
simultaneously transfer shares of Class B common stock to such transferee equal to the number of Common Units that the member transferred
to such transferee in the permitted transfer.
The i3 Verticals LLC Agreement provides that, if a tender offer, share exchange offer, issuer bid, take-over bid, recapitalization or similar
transaction with respect to our Class A common stock, each of which we refer to as a Pubco Offer, is approved by our Board of Directors or
otherwise effected or to be effected with the consent or approval of our Board of Directors, each holder of Common Units of i3 Verticals, LLC
shall be permitted to participate in such Pubco Offer by delivering a redemption notice, which shall be effective immediately prior to, and
contingent upon, the consummation of such Pubco Offer. If a Pubco Offer is proposed by i3 Verticals, Inc., then i3 Verticals, Inc. is required to
use its reasonable best efforts expeditiously and in good faith to take all such actions and do all such things as are necessary or desirable to
enable and permit the holders of such Common Units to participate in such Pubco Offer to the same extent as or on an economically equivalent
basis with the holders of shares of Class A common stock, provided that in no event shall any holder of Common Units of i3 Verticals, LLC be
entitled to receive aggregate consideration for each Common Unit that is greater than the consideration payable in respect of each share of
Class A common stock pursuant to the Pubco Offer.
Except for certain exceptions, any transferee of Common Units must assume, by operation of law or executing a joinder to the i3 Verticals
LLC Agreement, all of the obligations of a transferring member with respect to the transferred units, and such transferee shall be bound by any
limitations and obligations under the i3 Verticals LLC Agreement even if the transferee is not admitted as a member of i3 Verticals, LLC. A
member shall remain as a member with all rights and obligations until the transferee is accepted as substitute member in accordance with the
i3 Verticals LLC Agreement.
Maintenance of One-to-one Ratio between Shares of Class A Common Stock and Common Units Owned by i3 Verticals, Inc. and One-toone Ratio between Shares of Class B Common Stock and Common Units Owned by the Continuing Equity Owners. In connection with the IPO,
we issued to each Continuing Equity Owner for nominal consideration one share of Class B common stock for each Common Unit of i3
Verticals, LLC that such Continuing Equity Owner owned prior to the IPO. The i3 Verticals LLC Agreement requires i3 Verticals, LLC to take all
actions with respect to its Common Units, including issuances, reclassifications, distributions, divisions or recapitalizations, such that:
(1) we at all times maintain a ratio of one Common Unit we own, directly or indirectly, for each share of Class A common stock we issue,
and
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(2) i3 Verticals, LLC at all times maintains (a) a one-to-one ratio between the number of shares of Class A common stock we issue and the
number of Common Units we own and (b) a one-to-one ratio between the number of shares of Class B common stock owned by the
Continuing Equity Owners and the number of Common Units owned by the Continuing Equity Owners.
The ratio requirement disregards (1) shares of our Class A common stock under unvested options we issue, (2) treasury stock and (3)
preferred stock or other debt or equity securities (including warrants, options or rights) we issue that are convertible into or redeemable or
exchangeable for shares of Class A common stock, except to the extent we have contributed the net proceeds from such other securities,
including any exercise or purchase price payable upon conversion, redemption or exchange thereof, to the equity capital of i3 Verticals, LLC. In
addition, the Class A common stock ratio requirement disregards all Common Units at any time held by any other person, including the
Continuing Equity Owners and the holders of any options over Common Units. If we issue, transfer or deliver from treasury stock or repurchase
shares of Class A common stock in a transaction not contemplated by the i3 Verticals LLC Agreement, we as manager have the authority to
take all actions such that, after giving effect to all such issuances, transfers, deliveries or repurchases, the number of outstanding Common
Units we own equals, on a one-for-one basis, the number of outstanding shares of Class A common stock. If we issue, transfer or deliver from
treasury stock or repurchase or redeem any of our preferred stock in a transaction not contemplated by the i3 Verticals LLC Agreement, we as
manager have the authority to take all actions such that, after giving effect to all such issuances, transfers, deliveries repurchases or
redemptions, we hold (in the case of any issuance, transfer or delivery) or cease to hold (in the case of any repurchase or redemption) equity
interests in i3 Verticals, LLC which (in our good faith determination) are in the aggregate substantially equivalent to our preferred stock so
issued, transferred, delivered, repurchased or redeemed. i3 Verticals, LLC is prohibited from undertaking any subdivision (by any split of units,
distribution of units, reclassification, recapitalization or similar event) or combination (by reverse split of units, reclassification, recapitalization or
similar event) of the Common Units that is not accompanied by an identical subdivision or combination of (1) our Class A common stock to
maintain at all times a one-to-one ratio between the number of Common Units we own and the number of outstanding shares of our Class A
common stock, or (2) our Class B common stock to maintain at all times a one-to-one ratio between the number of Common Units owned by
the Continuing Equity Owners and the number of outstanding shares of our Class B common stock, as applicable, in each case, subject to
exceptions.
Issuance of Common Units upon Exercise of Options or Issuance of Other Equity Compensation. Upon the exercise of options we issue
(as opposed to options issued by i3 Verticals, LLC) or our issuance of other types of equity compensation (such as the issuance of restricted or
non-restricted stock, payment of bonuses in stock or settlement of stock appreciation rights in stock), we have the right to acquire from i3
Verticals, LLC a number of Common Units equal to the number of our shares of Class A common stock being issued in connection with the
exercise of such options or issuance of other types of equity compensation. When we issue shares of Class A common stock in settlement of
stock options granted to persons who are not officers or employees of i3 Verticals, LLC or its subsidiaries, we make, or are deemed to have
made, a capital contribution in i3 Verticals, LLC equal to the aggregate value of such shares of Class A common stock, and i3 Verticals, LLC
issues to us a number of Common Units equal to the number of shares we issued. When we issue shares of Class A common stock in
settlement of stock options granted to persons who are officers or employees of i3 Verticals, LLC or its subsidiaries, then we are deemed to
have sold directly to the person exercising such award a portion of the value of each share of Class A common stock equal to the exercise
price per share, and we are deemed to have sold directly to i3 Verticals, LLC (or the applicable subsidiary of i3 Verticals, LLC) the difference
between the exercise price and market price per share for each such share of Class A common stock. In cases where we grant other types of
equity compensation to employees of i3 Verticals, LLC or its subsidiaries, on each applicable vesting date (a) we are deemed to have sold to i3
Verticals, LLC (or such subsidiary) the number of vested shares at a price equal to the market price per share, (b) i3 Verticals, LLC (or such
subsidiary) delivers the shares to the applicable person, and (c) we are deemed to have made a capital contribution in i3 Verticals, LLC equal
to the purchase price for such shares in redemption or exchange for an equal number of Common Units of i3 Verticals, LLC.
Dissolution. The i3 Verticals LLC Agreement provides that the consent of i3 Verticals, Inc. as the managing member of i3 Verticals, LLC and
members holding a majority of the voting units is required to voluntarily dissolve i3 Verticals, LLC. In addition to a voluntary dissolution, i3
Verticals, LLC will be dissolved upon the entry of a decree of judicial dissolution or other circumstances in accordance with Delaware law. Upon
a dissolution event, the proceeds of a liquidation will be distributed in the following order: (1) first, to pay the expenses of winding up i3
Verticals, LLC; (2) second, to pay debts and liabilities owed to creditors of i3 Verticals, LLC, other than members;
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and (3) third, to the members pro-rata in accordance with their respective percentage ownership interests in i3 Verticals, LLC (as determined
based on the number of Common Units held by a member relative to the aggregate number of all outstanding Common Units).
Confidentiality. We, as manager, and each member agree to maintain the confidentiality of i3 Verticals, LLC’s confidential information. This
obligation excludes: (1) information independently obtained or developed by the members; and (2) information that is in the public domain or
otherwise disclosed to a member; provided that such information was not obtained in violation of a confidentiality obligation included in the i3
Verticals LLC Agreement or such information was approved for release by written authorization of the Chief Executive Officer, the Chief
Financial Officer or the General Counsel of either i3 Verticals, Inc. or i3 Verticals, LLC.
Indemnification. The i3 Verticals LLC Agreement provides for indemnification of the manager, directors and officers of i3 Verticals, LLC and
their respective subsidiaries or affiliates.
Common Unit Redemption Right. The i3 Verticals LLC Agreement provides a redemption right to the Continuing Equity Owners that entitles
them to have their Common Units redeemed (subject in certain circumstances to time-based and service-based vesting requirements and
limitations on the Common Units that converted from Class P units in connection with the Reorganization Transactions) for, at the option of i3
Verticals, LLC, newly-issued shares of our Class A common stock on a one-for-one basis or a cash payment equal to a volume weighted
average market price of one share of Class A common stock for each Common Unit redeemed, in each case in accordance with the terms of
the i3 Verticals LLC Agreement; provided that, at our election, we may effect a direct exchange by i3 Verticals, Inc. of such Class A common
stock or such cash, as applicable, for such Common Units. The Continuing Equity Owners may exercise such redemption right for as long as
their Common Units remain outstanding. In connection with the exercise of the redemption or exchange of Common Units (1) the Continuing
Equity Owners must surrender a number of shares of our Class B common stock registered in the name of such redeeming or exchanging
Continuing Equity Owner, which we cancel for no consideration on a one-for-one basis with the number of Common Units so redeemed or
exchanged and (2) all redeeming members surrender Common Units to i3 Verticals, LLC for cancellation.
Each Continuing Equity Owner’s redemption rights are subject to certain customary limitations, including the expiration of any contractual
lock-up period relating to the shares of our Class A common stock that may be applicable to such Continuing Equity Owner and the absence of
any liens or encumbrances on such Common Units redeemed. Additionally, in the case we elect a cash settlement, such Continuing Equity
Owner may rescind its redemption request within a specified period of time. Moreover, in the case of a settlement in Class A common stock,
such redemption may be conditioned on the closing of an underwritten distribution of the shares of Class A common stock that may be issued
in connection with such proposed redemption. In the case of a settlement in Class A common stock, such Continuing Equity Owner may also
revoke or delay its redemption request if any of the following conditions exist:
(1) any registration statement pursuant to which the resale of the Class A common stock to be registered for such Continuing Equity
Owner at or immediately following the consummation of the redemption shall have ceased to be effective pursuant to any action or
inaction by the SEC or no such resale registration statement has yet become effective;
(2) we failed to cause any related prospectus to be supplemented by any required prospectus supplement necessary to effect such
redemption;
(3) we exercised our right to defer, delay or suspend the filing or effectiveness of a registration statement and such deferral, delay or
suspension shall affect the ability of such Continuing Equity Owner to have its Class A common stock registered at or immediately
following the consummation of the redemption;
(4) such Continuing Equity Owner is in possession of any material non-public information concerning us, the receipt of which results in
such Continuing Equity Owner being prohibited or restricted from selling Class A common stock at or immediately following the
redemption without disclosure of such information (and we do not permit disclosure);
(5) any stop order relating to the registration statement pursuant to which the Class A common stock was to be registered by such
Continuing Equity Owner at or immediately following the redemption shall have been issued by the SEC;
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(6) there shall have occurred a material disruption in the securities markets generally or in the market or markets in which the Class A
common stock is then traded;
(7) there shall be in effect an injunction, a restraining order or a decree of any nature of any governmental entity that restrains or prohibits
the redemption;
(8) we shall have failed to comply in all material respects with our obligations under the Registration Rights Agreement, and such failure
shall have affected the ability of such Continuing Equity Owner to consummate the resale of the Class A common stock to be received
upon such redemption pursuant to an effective registration statement, as applicable; or
(9) the redemption date would occur three business days or less prior to, or during, a black-out period.
Moreover, 363,734 Common Units held by Continuing Equity Owners received in exchange for unvested profits interests in connection with
the Reorganization Transactions, remain subject to their existing time-based and service-based vesting requirements. As such, the Continuing
Equity Owners who hold these Common Units are not able to exercise their redemption rights until the applicable vesting date.
The i3 Verticals LLC Agreement requires that in the case of a redemption by a Continuing Equity Owner we contribute cash or shares of
our Class A common stock, as applicable, to i3 Verticals, LLC in exchange for an amount of newly-issued Common Units in i3 Verticals, LLC
that are issued to us equal to the number of Common Units redeemed from the Continuing Equity Owner. i3 Verticals, LLC then distributes the
cash or shares of our Class A common stock, as applicable, to such Continuing Equity Owner to complete the redemption. If a Continuing
Equity Owner elects to redeem such owner’s Common Units, we may, at our option, effect a direct exchange by i3 Verticals, Inc. of cash or our
Class A common stock, as applicable, for such Common Units in lieu of such a redemption. Whether by redemption or exchange, we are
obligated to ensure that at all times the number of Common Units that we own equals the number of our outstanding shares of Class A
common stock (subject to certain exceptions for treasury shares and shares underlying certain convertible or exchangeable securities).
Amendments. In addition to certain other requirements, our consent, as manager, and the consent of the holders of a majority of the
Common Units then outstanding and entitled to vote (excluding Common Units we hold directly or indirectly) is generally required to amend or
modify the i3 Verticals LLC Agreement.
Tax Receivable Agreement
We used net proceeds from the IPO to purchase Common Units of i3 Verticals, LLC directly from i3 Verticals, LLC and some of the
Continuing Equity Owners, and we obtained an increase in our share of the tax basis of the assets of i3 Verticals, LLC in connection with this
purchase. In addition, we may obtain an increase in our share of the tax basis of the assets of i3 Verticals, LLC in the future, when a Continuing
Equity Owner redeems such owner’s Common Units (or we effect a direct exchange therefor) and such owner thereby receives Class A
common stock or cash, as applicable, from us, subject in certain circumstances to time-based and service-based vesting requirements and
limitations on the Common Units that were converted from Class P units in connection with the Reorganization Transactions. We intend to treat
any such exchange, to the extent the law allows, as a direct purchase by us of Common Units from such Continuing Equity Owner for U.S.
federal income and other applicable tax purposes, regardless of whether such Common Units are surrendered by a Continuing Equity Owner to
i3 Verticals, LLC for redemption or sold to us upon the exercise of our election to acquire such Common Units directly. We refer to such basis
increases, together with the basis increases in connection with the purchase of Common Units of i3 Verticals, LLC directly from a Continuing
Equity Owner in the Reorganization Transactions, as the Basis Adjustments. Any Basis Adjustment may have the effect of reducing the
amounts that we would otherwise pay in the future to various tax authorities. The Basis Adjustments may also decrease gains (or increase
losses) on future dispositions of certain assets to the extent tax basis is allocated to those assets.
On June 25, 2018, we entered into the Tax Receivable Agreement with i3 Verticals, LLC and each of the Continuing Equity Owners that
provides for the payment by us to the Continuing Equity Owners (either directly or indirectly by contributing such payment to i3 Verticals, LLC
for remittance to the Continuing Equity Owners) of 85% of the amount of certain tax benefits, if any, that we actually realize, or in some
circumstances are deemed to realize in our tax reporting, as a result of the Reorganization Transactions described above, including the Basis
Adjustments and certain other tax benefits attributable to payments made under the Tax Receivable Agreement. i3 Verticals, LLC intends to
have in effect an election under Section 754 of the Internal Revenue Code of 1986, as
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amended, effective for each taxable year in which a redemption or exchange of i3 Verticals, LLC Common Units for Class A common stock or
cash occurs. Such a redemption or exchange would include a deemed exchange, and would include for this purpose the purchase of Common
Units of i3 Verticals, LLC directly from certain Continuing Equity Owners described above. These tax benefit payments are not conditioned
upon one or more of the Continuing Equity Owners maintaining a continued ownership interest in i3 Verticals, LLC. If a Continuing Equity
Owner transfers Common Units but does not assign to the transferee of such units its rights under the Tax Receivable Agreement, such
Continuing Equity Owner generally will continue to be entitled to receive payments under the Tax Receivable Agreement arising in respect of a
subsequent exchange of such Common Units. In general, the Continuing Equity Owners’ rights under the Tax Receivable Agreement may not
be assigned, sold, pledged or otherwise alienated to any person, other than certain permitted transferees, without (a) our prior written consent,
which should not be unreasonably withheld, conditioned or delayed, and (b) such person’s becoming a party to the Tax Receivable Agreement
and agreeing to succeed to the applicable Continuing Equity Owner’s interest therein.
The actual Basis Adjustments, as well as any amounts paid to the Continuing Equity Owners under the Tax Receivable Agreement, will
vary depending on a number of factors, including:
•

•

•
•

the timing of any future redemptions or exchanges—for instance, the increase in any tax deductions will vary depending on the fair
value, which may fluctuate over time, of the depreciable or amortizable assets of i3 Verticals, LLC at the time of each redemption or
exchange;
the price of shares of our Class A common stock when we purchased Common Units from the Continuing Equity Owners in connection
with the IPO and when redemptions or exchanges of Common Units occur in the future—the Basis Adjustments, as well as any related
increase in any tax deductions, are directly related to the price of shares of our Class A common stock at the time of such purchases or
future redemptions or exchanges;
the extent to which such redemptions or exchanges are taxable—if a redemption or exchange is not taxable for any reason, increased
tax deductions will not be available; and
the amount and timing of our income—the Tax Receivable Agreement generally requires us to pay 85% of the tax benefits as and
when those benefits are treated as realized under the terms of the Tax Receivable Agreement. If i3 Verticals, Inc. does not have
taxable income, we generally are not required (absent a change of control or other circumstances requiring an early termination
payment and treating any outstanding Common Units held by members other than i3 Verticals, Inc. as having been exchanged for
Class A common stock for purposes of determining such early termination payment) to make payments under the Tax Receivable
Agreement for that taxable year because no tax benefits will have been actually realized. However, any tax benefits that do not result in
realized tax benefits in a given taxable year will likely generate tax attributes that may be used to generate tax benefits in future taxable
years. The use of any such tax attributes will result in payments under the Tax Receivable Agreement.

For purposes of the Tax Receivable Agreement, cash savings in income tax is computed by comparing our actual income tax liability to the
amount of such taxes that we would have been required to pay had there been no Basis Adjustments, had the Tax Receivable Agreement not
been entered into and had there been no tax benefits to us as a result of any payments made under the Tax Receivable Agreement; provided
that for purposes of determining cash savings with respect to state and local income taxes we use an assumed tax rate. There is no maximum
term for the Tax Receivable Agreement, although we may terminate the Tax Receivable Agreement under an early termination procedure that
requires us to pay the Continuing Equity Owners an agreed-upon amount equal to the estimated present value of the remaining payments to be
made under the agreement (calculated with certain assumptions).
Although the actual timing and amount of any payments that may be made under the Tax Receivable Agreement will vary, we expect that
the payments that we may be required to make (directly or indirectly) to the Continuing Equity Owners could be substantial. Any payments
made to the Continuing Equity Owners under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that might
have otherwise been available to us or to i3 Verticals, LLC. To the extent that we are unable to make payments under the Tax Receivable
Agreement for any reason, the unpaid amounts will be deferred and will accrue interest until paid; provided that nonpayment for a specified
period may constitute a material breach of a material obligation under the Tax Receivable Agreement and therefore may result in the
acceleration of payments due under the Tax
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Receivable Agreement. We anticipate funding ordinary course payments under the Tax Receivable Agreement from cash flow from operations
of our subsidiaries, available cash or available borrowings under our senior secured credit facility or any future debt agreements. See
“Unaudited Pro Forma Consolidated Financial Information.” Decisions we make in the course of running our business, such as with respect to
mergers, asset sales, other forms of business combinations or other changes in control, may influence the timing and amount of payments that
a redeeming Continuing Equity Owner receives under the Tax Receivable Agreement. For example, the earlier disposition of assets following
an exchange or acquisition transaction will generally accelerate payments under the Tax Receivable Agreement and increase the present value
of such payments.
The Tax Receivable Agreement provides that if certain mergers, asset sales, other forms of business combination or other changes of
control were to occur, if we fail to make any payment pursuant to the Tax Receivable Agreement when due or if, at any time, we elect an early
termination of the Tax Receivable Agreement, then the Tax Receivable Agreement will terminate and our obligations, or our successor’s
obligations, under the Tax Receivable Agreement would accelerate and become due and payable, based on certain assumptions, including an
assumption that we would have sufficient taxable income to fully use all potential future tax benefits that are subject to the Tax Receivable
Agreement. In those circumstances, members of i3 Verticals, LLC would be deemed to exchange any remaining outstanding Common Units for
Class A common stock and would generally be entitled to payments under the Tax Receivable Agreement resulting from such deemed
exchanges. We may elect to completely terminate the Tax Receivable Agreement early only with the written approval of a majority of i3
Verticals, Inc.’s “independent directors” (within the meaning of Rule 10A-3 promulgated under the Exchange Act and the Nasdaq rules).
As a result of the foregoing, we could be required to make an immediate cash payment equal to the present value of the anticipated future
tax benefits that are the subject of the Tax Receivable Agreement, which payment may be made significantly in advance of the actual
realization, if any, of such future tax benefits. We also could be required to make cash payments (directly or indirectly) to the Continuing Equity
Owners that are greater than the specified percentage of the actual benefits we ultimately realize in respect of the tax benefits that are subject
to the Tax Receivable Agreement. In these situations, our obligations under the Tax Receivable Agreement could have a substantial negative
impact on our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business
combination, or other changes of control. There can be no assurance that we will be able to finance our obligations under the Tax Receivable
Agreement.
Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine. We will not be reimbursed
for any cash payments previously made to the Continuing Equity Owners pursuant to the Tax Receivable Agreement if any tax benefits we
initially claim are subsequently challenged by a taxing authority and ultimately disallowed. Instead, any excess cash payments we make to a
Continuing Equity Owner will be netted against any future cash payments that we might otherwise be required to make under the terms of the
Tax Receivable Agreement. However, a challenge to any tax benefits we initially claim may not arise for a number of years following the initial
time of such payment or, even if challenged early, such excess cash payment may be greater than the amount of future cash payments that we
might otherwise be required to make under the terms of the Tax Receivable Agreement and, as a result, there might not be future cash
payments against which to net. The applicable federal income tax rules are complex and factual in nature, and there can be no assurance that
the Internal Revenue Service or a court will not disagree with our tax reporting positions. As a result, it is possible that cash payments could be
made under the Tax Receivable Agreement that are substantially greater than our actual cash tax savings. Although we are not currently aware
of any potential challenge, if we subsequently determine that any Basis Adjustments or other tax benefits may be subjected to a reasonable
challenge by a taxing authority, we may withhold payments to the Continuing Equity Owners under the Tax Receivable Agreement related to
such Basis Adjustments or other tax benefits in an interest-bearing escrow account until such a challenge is no longer possible.
If we receive a formal notice or assessment from a taxing authority with respect to any cash savings covered by the Tax Receivable
Agreement, we will place certain subsequent tax benefit payments that would otherwise be made to the Continuing Equity Owners into an
interest-bearing escrow account until there is a final determination. We will have full responsibility for, and sole discretion over, all i3 Verticals,
Inc. tax matters, including the filing and amendment of all tax returns and claims for refund and defense of all tax contests, subject to certain
participation and approval rights held by the Continuing Equity Owners.
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Under the Tax Receivable Agreement, we are required to provide the Continuing Equity Owners with a schedule showing the calculation of
payments that are due under the Tax Receivable Agreement for each taxable year with respect to which a payment obligation arises within 90
days after filing our federal income tax return for such taxable year. This calculation will be based upon the advice of our tax advisors.
Payments under the Tax Receivable Agreement will generally be made to the Continuing Equity Owners within three business days after this
schedule becomes final pursuant to the procedures set forth in the Tax Receivable Agreement, although interest on such payments will begin to
accrue at a rate of 100 basis points from the due date (without extensions) of such tax return. Any late payments that may be made under the
Tax Receivable Agreement will continue to accrue interest at a rate equal to the sum of the highest rate applicable at the time under our senior
secured credit facility (or any replacement thereof), plus 200 basis points (or, if there is no senior secured credit facility at such time, LIBOR
plus 500 basis points), until such payments are made, generally including any late payments that we may subsequently make because we did
not have enough available cash to satisfy our payment obligations at the time at which they originally arose.
As of March 31, 2019, there were no tax receivable payments due to any director, executive officer or beneficial owner of more than 5% of
our Class A common stock and Class B common stock, under the Tax Receivable Agreement.
Registration Rights Agreement
In connection with our IPO, we entered into a Registration Rights Agreement with certain of the Continuing Equity Owners, including
Gregory Daily and certain of his affiliates, entities affiliated with First Avenue Partners, entities affiliated with Harbert Management Corporation,
entities affiliated with Capital Alignment Partners and Clay Whitson. The Registration Rights Agreement provides certain parties with “demand”
registration rights whereby those parties can require us to register under the Securities Act of 1933, as amended (the “Securities Act”), the offer
and sale of shares of Class A common stock issuable to them, at our election, upon redemption or exchange of their Common Units in i3
Verticals, LLC. The Registration Rights Agreement also provides for customary “piggyback” registration rights for all parties to the agreement.
We have agreed to pay certain expenses of the registration rights holders in connection with the exercise of their registration rights, and that we
will indemnify the registration rights holders against certain liabilities which may arise under the Securities Act or other federal or state
securities laws.
Indemnification Agreements
Our Amended and Restated Bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by the Delaware
General Corporation Law. In addition, our Amended and Restated Certificate of Incorporation provides that our directors will not be liable for
monetary damages for breach of fiduciary duty.
We have entered into indemnification agreements with our executive officers and directors. We also carry directors’ and officers’ liability
insurance.
Agreement with Axia Technologies, LLC
In April 2016, we entered into a purchase agreement to purchase certain assets of Axia Payments, LLC. As part of the purchase, i3
Verticals, LLC entered into a Processing Services Agreement (the “Axia Tech Agreement”) with Axia Technologies, LLC (“Axia Tech”). Under
the Axia Tech Agreement, we agreed to provide processing services for certain merchants as designated by Axia Tech from time to time. In
fiscal 2017, 2018 and for the six months ended March 31, 2019, we earned net revenues of approximately $27,000, $53,000 and $38,000,
respectively, related to the Axia Tech Agreement. i3 Verticals, LLC, Greg Daily and Clay Whitson own 2.0%, 10.5% and 0.4%, respectively, of
the outstanding equity of Axia Tech.
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PRINCIPAL STOCKHOLDERS
The following table sets forth information regarding beneficial ownership of our Class A common stock and Class B common stock prior to
and immediately following the consummation of this offering, for:
•
•
•

each person, or group of affiliated persons, who is known by us to own more than 5% of our Class A and Class B common stock;
each of the directors and named executive officers individually; and
all directors and executive officers as a group.

As described in “Certain Relationships and Related Party Transactions,” each Common Unit (other than Common Units we hold) is
redeemable from time to time at each holder’s option (subject in certain circumstances to time-based and service-based vesting requirements
and limitations) for, at our election, newly-issued shares of our Class A common stock on a one-for-one basis or a cash payment equal to a
volume weighted average market price of one share of Class A common stock for each Common Unit redeemed, in each case, in accordance
with the terms of the i3 Verticals LLC Agreement; provided that, at our election, we may effect a direct exchange by i3 Verticals, Inc. of such
Class A common stock or such cash, as applicable, for such Common Units. The Continuing Equity Owners may exercise such redemption
right for as long as their Common Units remain outstanding. See “Certain Relationships and Related Party Transactions—i3 Verticals LLC
Agreement.” As a result, the number of shares of Class B common stock listed in the table below correlates to the number of Common Units of
i3 Verticals, LLC each such Continuing Equity Owner owns.
The number of shares beneficially owned by each stockholder as described in this prospectus is determined under rules issued by the
SEC. Under these rules, beneficial ownership includes any shares as to which the individual or entity has sole or shared voting power or
investment power. In computing the number of shares beneficially owned by an individual or entity and the percentage ownership of that
person, shares of common stock subject to options, or other rights, including the redemption right described above with respect to each
Common Unit, held by such person that are currently exercisable or will become exercisable within 60 days of May 31, 2019, are considered
outstanding, although shares of common stock subject to options are not considered outstanding for purposes of computing the percentage
ownership of any other person.
The percentage of shares beneficially owned prior to the consummation of this offering is computed based on 9,225,829 shares of our
Class A common stock outstanding and 17,087,164 shares of our Class B common stock outstanding as of May 31, 2019. The number of
shares beneficially owned after giving effect to this offering assumes the exercise of the underwriters’ option to purchase additional shares in
full. Unless otherwise indicated, the address of all listed stockholders is 40 Burton Hills Blvd., Suite 415, Nashville, TN 37215.

85

Each of the stockholders listed has sole voting and investment power with respect to the shares beneficially owned by the stockholder
unless noted otherwise, subject to community property laws where applicable.

Class A Common Stock Beneficially Owned (1)
After giving effect to this
offering (with
full exercise
of option)

Prior to this
offering

Name of Beneficial Owner (1)

Number

%

Number

Combined Voting
Power (1)(2)

Class B Common Stock Beneficially Owned (1)

%

Prior to this
offering
Number

Prior to this
offering

After giving effect
to this
offering (with
full exercise
of option)

%

%

%

After giving effect to this
offering (with
full exercise
of option)
%

Number

5% Stockholders:
First Avenue Partners (3)

3,103,388

11.8%

1,234,091

4.5%

3,103,388

18.2%

1,234,091

9.6%

11.8%

4.5%

Harbert Management(4)

1,759,478

6.7%

699,672

2.6%

1,759,478

10.3%

699,672

5.4%

6.7%

2.6%

Capital Alignment Partners (5)

1,720,663

6.5%

684,238

2.5%

1,720,663

10.1%

684,238

5.3%

6.5%

2.5%

T. Rowe Price Associates (6)

1,585,103

6.0%

1,585,103

5.8%

—

—%

—

—%

6.0%

5.8%

T. Rowe Price Small-Cap Value Fund, Inc.

1,002,254

3.8%

1,002,254

3.7%

—

—%

—

—%

3.8%

3.7%

Blackrock, Inc.(8)

692,845

2.6%

692,845

2.5%

—

—%

—

—%

2.6%

2.5%

Driehaus Capital Management LLC (9)

483,279

1.8%

483,279

1.8%

—

—%

—

—%

1.8%

1.8%

Gregory Daily (10)

7,232,688

27.5%

7,232,688

26.5%

7,221,892

42.3%

7,221,892

55.9%

27.5%

26.5%

Clay Whitson (11)

335,288

1.3%

335,288

1.2%

298,862

1.7%

298,862

2.3%

1.3%

1.2%

Rick Stanford (12)

210,911

*

210,911

*

177,577

1.0%

177,577

*

*

*

13,334

*

13,334

*

—

—%

—

—%

*

*

(7)

Named executive officers and directors:

Elizabeth Seigenthaler Courtney (13)
(4)(14)

John Harrison

1,762,812

6.7%

703,006

2.6%

1,759,478

10.3%

699,672

5.4%

6.7%

2.6%

Burton Harvey (5)(15)

1,735,713

6.6%

699,288

2.6%

1,732,379

10.1%

695,954

5.4%

6.6%

2.6%

*

41,921

*

38,587

*

*

*

Timothy McKenna(16)
David Morgan

41,921

15,334

*

—

*

(17)

15,334

David Wilds (3)(18)

3,385,197

12.9%

1,515,900

5.5%

3,381,863

19.8%

1,512,566

11.7%

12.9%

5.5%

14,972,306

56.5%

11,006,778

40.0%

14,742,919

86.3%

10,777,391

83.4%

56.5%

40.0%

All directors and executive officers as
a group (12 people)

*

38,587

*

—

*

*

*

*Less than one percent
__________________________
(1) For the reasons described above, in this table, beneficial ownership of Common Units has been reflected as beneficial ownership of our Class A common stock for which such
Common Units may be exchanged. When a Common Unit is exchanged by a Continuing Equity Owner who holds our Class B common stock, a corresponding share of Class
B common stock will be canceled. Except as otherwise noted, all shares of Class A common stock shown as beneficially owned represent shares of Class A common stock
that may be acquired upon the exchange of Common Units of i3 Verticals, LLC for shares of Class A common stock on a one-for-one basis.
(2) Represents the percentage of voting power of our Class A common stock and Class B common stock voting as a single class. Each share of Class A common stock and each
share of Class B common stock entitles the registered holder thereof to one vote per share on all matters presented to stockholders for a vote generally, including the election
of directors. The Class A common stock and Class B common stock will vote as a single class on all matters except as required by law or the amended and restated
certificate of incorporation.
(3) Includes (a) 2,618,260 shares of Class A common stock held by First Avenue Partners II, L.P., (b) 468,383 shares of Class A common stock held by First Avenue-ETC
Partners, L.P., (c) 16,745 shares of Class A common stock held by Front Street Equities, LLC (together with First Avenue Partners II, L.P. and First Avenue-ETC Partners,
L.P., “First Avenue Partners”). Front Street Equities, LLC is the General Partner of First Avenue Partners II, L.P. and First Avenue-ETC Partners, L.P. Mr. Wilds serves as a
limited partner and the managing member of First Avenue Partners II, L.P., as the managing member of First Avenue-ETC Partners, L.P., and as the sole member of Front
Street Equities, LLC. Decisions regarding the voting or disposition of the shares held by First Avenue Partners are made by Mr. Wilds. The address of First Avenue Partners is
30 Burton Hills Blvd, Ste 550, Nashville, Tennessee.
(4) Includes (a) 1,759,478 shares of Class A common stock held by HMP III Equity Holdings, LLC. Decisions regarding the voting or disposition of the shares held by the
foregoing are made by an investment committee or committees (or authorized sub-committees or designees thereof). The current voting members of these committees are:
John Harrison, Rob Bourquin, John Scott, Mike Luce, Sonja Keeton and Trey Ferguson. Each of Mr. Harrison, Mr. Bourquin, Mr. Scott, Mr. Luce, Ms. Keeton and Mr.
Ferguson disclaims beneficial ownership of the Class A common stock held by HMP III Equity Holdings, LLC. The address of HMP III Equity Holdings, LLC is 2100 3rd Ave N,
Ste 600, Birmingham, Alabama.
(5) Includes (a) 951,854 shares of Class A common stock held by CCSD II, L.P., (b) 651,719 shares of Class A common stock held by Claritas Capital Specialty Debt Fund, L.P.,
and (c) 117,090 shares of Class A common stock held by CF i3 Corporation. CCSD GP II, LLC is the general partner of CCSD II, L.P. and CCSD GP LLC is the general
partner of Claritas Capital Specialty Debt Fund, L.P. Decisions regarding the voting or disposition of the shares held by the CCSD II, L.P. and Claritas Capital Specialty Debt
Fund, L.P. are made by an investment committee or committees (or authorized sub-committees or designees thereof). The current voting members of these committees are:
Burton Harvey, Lee Ballew and Mark McManigal. Decisions regarding the voting or disposition of the shares held by the CF i3 Corporation are made by its officers, Mr. Harvey
and Mr. Ballew. Each of Mr. Harvey, Mr. Ballew and Mr. McManigal disclaims beneficial ownership of the Class A common stock held by CCSD II, L.P., Claritas Capital
Specialty Debt Fund, L.P. and CF i3
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Corporation. The address of CCSD II, L.P., Claritas Capital Specialty Debt Fund, L.P., CF i3 Corporation, CCSD GP, LLC and CCSD GP II, LLC is 40 Burton Hills Blvd, Ste
250, Nashville, Tennessee.
(6)
(7)
(8)
(9)
(10)

(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)

Based on information obtained from a Schedule 13G/A filed on February 14, 2019, T. Rowe Price Associates, Inc. has sole voting power over 416,649 shares of Class A
common stock and sole dispositive power over 1,585,103 shares of Class A common stock. The address of T. Rowe Price Associates, Inc. is 100 E. Pratt Street, Baltimore,
MD 21202.
Based on information obtained from a Schedule 13G/A filed on February 14, 2019, T. Rowe Price Small-cap Value Fund, Inc. has sole voting power over 1,002,254 shares of
Class A common stock. The address of T. Rowe Price Small-cap Value Fund, Inc. is 100 E. Pratt Street, Baltimore, MD 21202.
Based on information obtained from a Schedule 13G filed on February 8, 2019, Blackrock, Inc. has sole voting power over 676,023 shares of Class A common stock and sole
dispositive power over 692,845 shares of Class A common stock. The address of Blackrock, Inc. is 55 East 52nd Street, New York, NY 10055.
Based on information obtained from a Schedule 13G filed on February 14, 2019, Driehaus Capital Management LLC shared voting and dispositive power over 483,279 shares
of Class A Common Stock. The address of Driehaus Capital Management LLC is 25 East Erie Street Chicago, IL 60611.
Includes (a) 1,259,388 Class A common stock held by Gregory Daily, (b) 3,419,293 shares of Class A common stock held by Gregory Daily and Collie Daily, as joint tenants
by the entirety, (c) 10,796 shares of Class A common stock held of record by Courtney Daily, Mr. Daily’s daughter and (d) 2,543,211 shares of Class A common stock held by
Daily Family Investments, LLC, of which Mr. Daily serves as tax matters member. Decisions regarding the voting or disposition of the shares held by the Daily Family
Investments, LLC are made by its sole manager, Jeffrey Gould. Each of Mr. Daily and Mr. Gould disclaims beneficial ownership of the Class A common stock held by Daily
Family Investments, LLC. The address of Daily Family Investments, LLC is 5353 Hillsboro Pike, Nashville, Tennessee.
Includes (a) 253,622 shares of Class A common stock held by Clay Whitson directly, (b) 48,332 shares of Class A common stock held by the Clay M. Whitson 2018 Grantor
Retained Annuity Trust, of which Mr. Whitson is trustee and beneficiary and (c) options to purchase 33,334 shares of Class A common stock that are exercisable within 60
days of May 31, 2019 held by Mr. Whitson directly.
Includes (a) 177,577 Class A common stock held by Rick Stanford and Stephanie Stanford, as joint tenants by the entirety, and (b) options to purchase 33,334 shares of
Class A common stock that are exercisable within 60 days of May 31, 2019 held by Mr. Stanford directly.
Includes options to purchase 13,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019.
Includes options to purchase 3,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019.
Includes (a) 11,716 shares of Class A common stock and (b) options to purchase 3,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019.
Includes (a) 38,587 shares of Class A common stock and (b) options to purchase 3,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019.
Includes (a) 2,000 shares of Class A common stock and (b) options to purchase 13,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019.
Includes (a) 270,636 shares of Class A common stock held by David Wilds directly, (b) 7,839 shares of Class A common stock held by Lucinda Beveridge, Mr. Wilds’ spouse
and (c) options to purchase 3,334 shares of Class A common stock that are exercisable within 60 days of May 31, 2019 held by David Wilds directly.

87

DESCRIPTION OF CAPITAL STOCK
The following descriptions are summaries of the material terms of (i) our amended and restated certificate of incorporation and amended
and restated bylaws and (ii) certain applicable provisions of Delaware law. Reference is made to the more detailed provisions of, and the
descriptions are qualified in their entirety by reference to, the amended and restated certificate of incorporation and amended and restated
bylaws, copies of which are incorporated by reference into the registration statement of which this prospectus is a part.
General
Our authorized capital stock consists of 150,000,000 shares of Class A common stock, par value $0.0001 per share, 40,000,000 shares of
Class B common stock, par value $0.0001 per share; and 10,000,000 shares of preferred stock, par value $0.0001 per share.
Upon consummation of this offering, there will be 13,717,592 shares of Class A common stock issued and outstanding (or
14,391,357 shares if the underwriters exercise their option to purchase additional shares of Class A common stock in full) and
13,595,401 shares of Class B common stock issued and outstanding (or 12,921,636 shares if the underwriters exercise their option to
purchase additional shares in full).
Class A Common Stock
Voting rights. The holders of Class A common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.
The holders of our Class A common stock do not have cumulative voting rights in the election of directors. Generally, all matters to be voted on
by stockholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the votes entitled to be cast by all
stockholders present in person or represented by proxy, voting together as a single class.
Dividend rights. Subject to preferences that may be applicable to any outstanding preferred stock, the holders of shares of Class A
common stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by the Board of Directors out of funds
legally available therefor. However, we do not intend to pay dividends for the foreseeable future. Holders of shares of Class B common stock
are not entitled to receive dividends in respect of such shares. See “Dividend Policy.”
Rights upon liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of
Class A common stock are entitled to share ratably in all assets remaining after payment of our debts and other liabilities, subject to prior
distribution rights of preferred stock, then outstanding, if any.
Other rights. The holders of our Class A common stock have no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the Class A common stock. The rights, preferences and privileges of holders of our Class A
common stock are subject to those of the holders of any shares of our preferred stock we may issue in the future.
Class B Common Stock
Shares of Class B common stock will be issued in the future only to the extent necessary to maintain a one-to-one ratio between the
number of Common Units of i3 Verticals, LLC held by the Continuing Equity Owners and the number of shares of Class B common stock
issued to the Continuing Equity Owners. Shares of Class B common stock are transferable only together with an equal number of Common
Units of i3 Verticals, LLC. Only permitted transferees of Common Units held by the Continuing Equity Owners are permitted transferees of
Class B common stock. See “Certain Relationships and Related Party Transactions—i3 Verticals LLC Agreement.”
Voting rights. The holders of our Class B common stock are entitled to one vote for each share held of record on all matters presented to
our stockholders generally. The holders of shares of our Class B common stock do not have cumulative voting rights in the election of directors.
Holders of shares of our Class B common stock vote together with holders of our Class A common stock as a single class on all matters
presented to our stockholders for their vote or approval, except for certain amendments to our amended and restated certificate of
incorporation described below or as otherwise required by applicable law or the amended and restated certificate of incorporation. Generally, all
matters to be voted on by stockholders must be approved by a majority (or, in the
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case of election of directors, by a plurality) of the votes entitled to be cast by all stockholders present in person or represented by proxy, voting
together as a single class.
Dividend rights. The holders of our Class B common stock will not participate in any dividends declared by our Board of Directors.
Other rights. The holders of shares of our Class B common stock do not have preemptive, subscription, redemption or conversion rights.
There are no redemption or sinking fund provisions applicable to the Class B common stock. Any amendment of our amended and restated
certificate of incorporation that gives holders of our Class B common stock (1) any rights to receive dividends or any other kind of distribution,
(2) any right to convert into or be exchanged for Class A common stock or (3) any other economic rights must be approved by the majority of
the voting power of all of our outstanding voting stock.
Preferred Stock
Our Board of Directors has the authority to direct us to issue shares of preferred stock in one or more series without stockholder approval.
Our Board of Directors has the discretion to determine the rights, preferences, privileges and restrictions, including voting rights, dividend
rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock.
The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of i3 Verticals, Inc. without
further action by the stockholders. Additionally, the issuance of preferred stock may adversely affect the holders of our Class A common stock
by restricting dividends on the Class A common stock, diluting the voting power of the Class A common stock or subordinating the liquidation
rights of the Class A common stock. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the
market price of our Class A common stock. At present, we have no shares of preferred stock issued and outstanding and we have no plans to
issue any preferred stock.
Anti-Takeover Effects of Our Amended and Restated Certificate of Incorporation, Amended and Restated Bylaws and Certain
Provisions of Delaware Law
Our amended and restated certificate of incorporation, amended and restated bylaws and the DGCL contain provisions, which are
summarized in the following paragraphs, that are intended to enhance the likelihood of continuity and stability in the composition of our Board
of Directors and to discourage certain types of transactions that may involve an actual or threatened acquisition of our company. These
provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile change of control or other unsolicited acquisition
proposal, and enhance the ability of our Board of Directors to maximize stockholder value in connection with any unsolicited offer to acquire us.
However, these provisions may have the effect of delaying, deterring or preventing a merger or acquisition of our company by means of a
tender offer, a proxy contest or other takeover attempt that a stockholder might consider in its best interest, including attempts that might result
in a premium over the prevailing market price for the shares of Class A common stock held by stockholders. Our amended and restated
certificate of incorporation provides that any action required or permitted to be taken by our stockholders must be effected at a duly called
annual or special meeting of such stockholders and may not be effected by any consent in writing by such stockholders.
Authorized but Unissued Capital Stock
Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of Nasdaq,
which would apply if and so long as our Class A common stock remains listed on Nasdaq, require stockholder approval of certain issuances
equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of Class A common stock. Additional
shares that may be used in the future may be used for a variety of corporate purposes, including future public offerings, to raise additional
capital or to facilitate acquisitions.
One of the effects of the existence of unissued and unreserved common stock may be to enable our Board of Directors to issue shares to
persons friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control of our company
by means of a merger, tender offer, proxy contest or otherwise and thereby protect the continuity of our management and possibly deprive our
stockholders of opportunities to sell their shares of Class A common stock at prices higher than prevailing market prices.
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Election of Directors and Vacancies
Our amended and restated certificate of incorporation provides that our Board of Directors will consist of between three and 15 directors.
The exact number of directors is fixed from time to time by our Board of Directors. Each director is elected for a one-year term. There is no limit
on the number of terms a director may serve on our Board of Directors.
In addition, our amended and restated certificate of incorporation provides that any vacancy on the Board of Directors, including a vacancy
that results from an increase in the number of directors or a vacancy that results from the removal of a director with cause, may be filled only by
a majority of the directors then in office.
Business Combinations
We have opted out of Section 203 of the DGCL; however, our amended and restated certificate of incorporation contains similar provisions
providing that we may not engage in certain “business combinations” with any “interested stockholder” for a three-year period following the time
that the stockholder became an interested stockholder, unless:
•
•
•

prior to such time, our Board of Directors approved either the business combination or the transaction that resulted in the stockholder
becoming an interested stockholder;
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the votes of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or
at or subsequent to that time, the business combination is approved by our Board of Directors and by the affirmative vote of holders of
at least 66 2/3% of the votes of our outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the
interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and
associates, owns, or within the previous three years owned, 15% or more of the votes of our outstanding voting stock. For purposes of this
provision, “voting stock” means any class or series of stock entitled to vote generally in the election of directors.
Under certain circumstances, this provision makes it more difficult for a person who would be an “interested stockholder” to effect various
business combinations with our company for a three-year period. This provision may encourage companies interested in acquiring our
company to negotiate in advance with our Board of Directors because the stockholder approval requirement would be avoided if our Board of
Directors approves either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These
provisions also may have the effect of preventing changes in our Board of Directors and may make it more difficult to accomplish transactions
that stockholders may otherwise deem to be in their best interests.
Quorum
Our amended and restated certificate of incorporation provides that at any meeting of the Board of Directors, a majority of the total number
of directors then in office constitutes a quorum for all purposes.
No Cumulative Voting
Under Delaware law, the right to vote cumulatively does not exist unless the amended and restated certificate of incorporation specifically
authorizes cumulative voting. Our amended and restated certificate of incorporation does not authorize cumulative voting.
Special Stockholder Meetings
Our amended and restated certificate of incorporation provides that special meetings of our stockholders may be called at any time only by
or at the direction of the chairman of our Board of Directors, our chief executive officer, or by our Board of Directors, and not by our
stockholders. Our amended and restated bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice
for such meeting.
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Requirements for Advance Notification of Director Nominations and Stockholder Proposals
Our amended and restated bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual
meeting of our stockholders, including proposed nominations of persons for election to our Board of Directors. Stockholders at an annual
meeting are only able to consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at the
direction of our Board of Directors or by a stockholder who is a stockholder of record who is entitled to vote at the meeting, or who is a
stockholder that holds such stock through a nominee or “street name” holder of record and can demonstrate to us that such indirect ownership
of such stock and such stockholder’s entitlement to vote such stock on such business, and who has given our secretary timely written notice, in
proper form, of the stockholder’s intention to bring that business before the meeting. To be timely, such notice must be delivered to our
secretary:
•

•

in the case of an annual meeting of stockholders, not earlier than the close of business on the 120th day and not later than the close of
business on the 90th day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event the
date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the stockholder to
be timely must be so delivered not earlier than the close of business on the 120th day prior to the date of such annual meeting and not
later than the close of business on the later of the 90th day prior to the date of such annual meeting or, if the first public announcement
of the date of such annual meeting is less than 100 days prior to the date of such annual meeting, the 10th day following the day on
which we first make a public announcement of the date of such meeting; and
in the case of a special meeting of stockholders called for the purpose of electing directors, not earlier than the close of business on the
120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to such special
meeting or the 10th day following the date on which notice of the date of the special meeting was mailed or public disclosure of the
date of the special meeting was made, whichever first occurs.

Amendment of Certificate of Incorporation and Bylaws
The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a
corporation’s certificate of incorporation or bylaws, unless a corporation’s certificate of incorporation or bylaws, as the case may be, requires a
greater percentage. Upon consummation of this offering, our bylaws may be amended or repealed by a majority vote of our board of directors
or by the affirmative vote of a majority of the votes which all our stockholders would be eligible to cast in an election of directors.
Conflicts of Interest
Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are presented to
the corporation or its officers, directors or stockholders. Our amended and restated certificate of incorporation, to the maximum extent permitted
from time to time by Delaware law, renounces any interest, expectancy that we have in, or right to be offered an opportunity to participate in,
specified business opportunities that are from time to time presented to certain of our officers, directors or stockholders or their respective
affiliates, other than those officers, directors, stockholders or affiliates who are our or our subsidiaries’ employees. Our amended and restated
certificate of incorporation provides that, to the fullest extent permitted by law, any director or stockholder who is not employed by us (including
any non-employee director who serves as one of our officers in both his director and officer capacities) or his or her affiliates do not have any
duty to refrain from (1) engaging in a corporate opportunity in the same or similar lines of business in which we or our affiliates now engage or
propose to engage or (2) otherwise competing with us or our affiliates. In addition, to the fullest extent permitted by law, if any director or
stockholder, other than a director or stockholder who is not employed by us or our affiliates acquires knowledge of a potential transaction or
other business opportunity which may be a corporate opportunity for itself or himself or its or his affiliates or for us or our affiliates, such person
has no duty to communicate or offer such transaction or business opportunity to us or any of our affiliates and they may take any such
opportunity for themselves or offer it to another person or entity, unless such opportunity was expressly offered to them solely in their capacity
as a director, executive officer or employee of us or our affiliates. To the fullest extent permitted by Delaware law, no potential transaction or
business opportunity may be deemed to be a corporate opportunity of the corporation or its subsidiaries unless (1) we or our subsidiaries would
be permitted to undertake such transaction or opportunity in accordance with the amended and restated certificate of incorporation, (2) we or
our subsidiaries at such time have sufficient financial resources to undertake such transaction or opportunity, (3) we have an interest or
expectancy in such transaction
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or opportunity and (4) such transaction or opportunity would be in the same or similar line of our or our subsidiaries’ business in which we or
our subsidiaries are engaged or a line of business that is reasonably related to, or a reasonable extension of, such line of business. Our
amended and restated certificate of incorporation does not renounce our interest in any business opportunity that is expressly offered to an
employee director or employee in his or her capacity as a director or employee of i3 Verticals, Inc. To the fullest extent permitted by law, no
business opportunity will be deemed to be a potential corporate opportunity for us unless we would be permitted to undertake the opportunity
under our amended and restated certificate, we have sufficient financial resources to undertake the opportunity and the opportunity would be in
line with our business.
Limitation of Liability and Indemnification of Directors and Officers
The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary
damages for breaches of directors’ fiduciary duties, subject to certain exceptions. Our amended and restated certificate of incorporation
includes a provision that eliminates the personal liability of directors for monetary damages for any breach of fiduciary duty as a director, except
to the extent such exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these provisions is to eliminate
the rights of us and our stockholders, through stockholders’ derivative suits on our behalf, to recover monetary damages from a director for
breach of fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However, exculpation does not apply to any
director if the director has acted in bad faith, knowingly or intentionally violated the law, authorized illegal dividends or redemptions or derived
an improper benefit from his or her actions as a director.
Our amended and restated bylaws provide that we must indemnify and advance expenses to our directors and officers to the fullest extent
authorized by the DGCL. We carry directors’ and officers’ liability insurance providing indemnification for our directors, officers and certain
employees for some liabilities. We believe that these indemnification and advancement provisions and insurance will be useful to attract and
retain qualified directors and officers.
The limitation of liability, indemnification and advancement provisions included in our amended and restated certificate of incorporation and
amended and restated bylaws may discourage stockholders from bringing a lawsuit against directors for breaches of their fiduciary duty. These
provisions also may have the effect of reducing the likelihood of derivative litigation against directors and officers, even though such an action,
if successful, might otherwise benefit us and our stockholders. In addition, your investment may be adversely affected to the extent we pay the
costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.
We have entered into indemnification agreements with each of our directors and executive officers. These agreements require us to
indemnify these individuals to the fullest extent permitted under the DGCL against expenses, losses and liabilities that may arise in connection
with actual or threatened proceedings in which they are involved by reason of their service to us and to advance expenses incurred as a result
of any proceeding against them as to which they could be indemnified.
There is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which indemnification
is sought.
Dissenters’ Rights of Appraisal and Payment
Under the DGCL, with certain exceptions, our stockholders have appraisal rights in connection with a merger or consolidation of us.
Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in connection with such merger or consolidation have
the right to receive payment of the fair value of their shares as determined by the Delaware Court of Chancery.
Stockholders’ Derivative Actions
Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also known as a derivative
action, provided that the stockholder bringing the action is a holder of our shares at the time of the transaction to which the action relates or
such stockholder’s stock thereafter devolved by operation of law.
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Stockholder Registration Rights
We entered into a Registration Rights Agreement with the Continuing Equity Owners in connection with the IPO pursuant to which such
parties have specified rights to require us to register all or a portion of their shares under the Securities Act. See “Certain Relationships and
Related Party Transactions—Registration Rights Agreement.”
Listing on the Nasdaq Global Select Market
Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “IIIV.”
Transfer Agent and Registrar
The transfer agent and registrar for the Class A common stock is ComputerShare Trust Company, N.A. Its address is 250 Royall Street,
Canton, Massachusetts 02021, and its telephone number is (781) 575-3951.
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SHARES ELIGIBLE FOR FUTURE SALE
Sales of substantial amounts of shares of our Class A common stock after this offering or the perception that such sales may occur could
adversely affect prevailing market prices of our Class A common stock from time to time. Since some shares of our Class A common stock will
not be available for sale for a certain period of time after this offering because they are subject to contractual and legal restrictions on resale,
some of which are described below, there may be sales of substantial amounts of our Class A common stock in the public market before (to the
extent permitted) or after the restrictions lapse. This may adversely affect the prevailing market price and our ability to raise equity capital in the
future.
After completion of this offering, we will have 13,717,592 shares of Class A common stock outstanding (or a maximum of
14,391,357 shares of Class A common stock if the underwriters exercise their option to purchase additional shares in full). All of the shares of
Class A common stock will be freely tradable without restrictions or further registration under the Securities Act, unless the shares are owned
by our “affiliates” as that term is defined in Rule 144 under the Securities Act and except certain shares that will be subject to the lock-up period
described in the next succeeding paragraph after completion of this offering. Any shares owned by our affiliates may not be resold except in
compliance with Rule 144 volume limitations, manner of sale and notice requirements, pursuant to another applicable exemption from
registration or pursuant to an effective registration statement. The shares of Class A common stock issuable to holders of our Common Units
will be “restricted securities” as that term is defined in Rule 144 under the Securities Act, unless we register such issuances. These restricted
securities may be sold in the public market only if they are registered or if they qualify for an exemption from registration under Rule 144 under
the Securities Act. This rule is summarized below.
Each Common Unit held by our Continuing Equity Owners will be redeemable, at the election of each Continuing Equity Owner (subject in
certain circumstances to time-based and service-based vesting requirements and limitations on the Common Units converted from Class P
units in connection with the Reorganization Transactions), for, at our election, newly-issued shares of our Class A common stock on a one-forone basis or a cash payment equal to a volume weighted average market price of one share of Class A common stock for each Common Unit
redeemed, in each case, in accordance with the terms of the i3 Verticals LLC Agreement; provided that, at our election, we may effect a direct
exchange by i3 Verticals, Inc. of such Class A common stock or such cash, as applicable, for such Common Units. The Continuing Equity
Owners may exercise such redemption right for as long as their Common Units remain outstanding. See “Certain Relationships and Related
Party Transactions—i3 Verticals LLC Agreement.” The shares of Class A common stock we issue upon such redemptions or exchanges would
be “restricted securities” as defined in Rule 144 unless we register such issuances.
Rule 144
In general with Rule 144 as currently in effect, a person who has beneficially owned restricted shares of our Class A common stock for at
least six months, including the holding period of any prior owner other than our affiliates, would be entitled to sell such securities without
complying with the manner of sale, volume limitation or notice provisions of Rule 144, provided that (i) such person is not deemed to have been
one of our affiliates at the time of, or at any time during the 90 days preceding, a sale and (ii) we are subject to the Exchange Act periodic
reporting requirements for at least 90 days before the sale. If such person has beneficially owned the shares proposed to be sold for at least
one year, including the holding period of any prior owner other than our affiliates, then that person is entitled to sell those shares without
complying with any of the other requirements of Rule 144. Persons who have beneficially owned restricted shares of our Class A common
stock for at least six months but who are our affiliates at the time of, or any time during the 90 days preceding, a sale, would be subject to
additional restrictions, by which such person would be entitled to sell within any three-month period, upon expiration of the lock-up agreements
described below, only a number of securities that does not exceed the greater of either of the following:
•
•

1% of the number of shares of our Class A common stock then outstanding; or
the average weekly trading volume of our Class A common stock on the Nasdaq Global Select Market during the four calendar weeks
preceding the filing of a notice on Form 144 with respect to the sale;
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provided, in each case, that we are subject to the Exchange Act periodic reporting requirements for at least 90 days before the sale. Such sales
by affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144. In addition, if an affiliate,
during any three-month period, sells more than 5,000 shares or shares with an aggregate sale price in excess of $50,000, the seller also must
file a notice on Form 144 with the SEC and Nasdaq concurrently with either the placing of a sale order with the broker or the execution directly
with a market maker.
We are unable to estimate the number of shares that will be sold under Rule 144 since this will depend on the market price for our common
stock, the personal circumstances of the stockholder and other factors.
Lock-up Agreements
In connection with this offering, our executive officers, directors and certain of our other stockholders agreed, subject to certain exceptions,
not to offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of or announce the intention to otherwise dispose of, or enter
into any swap, hedge or similar agreement or arrangement that transfers, in whole or in part, the economic consequence of ownership of,
directly or indirectly, or make any demand or request or exercise any right with respect to the registration of, or file with the SEC a registration
statement under the Securities Act relating to, any common stock or securities convertible into or exchangeable or exercisable for any common
stock without the prior written consent of the Representatives, for a period of 90 days after the date of the pricing of the offering. See
“Underwriting (Conflicts of Interest).”
Equity Incentive Plan
We have filed with the SEC a registration statement under the Securities Act covering the shares of Class A common stock subject to
outstanding stock options and Class A common stock issued or issuable under our 2018 Plan. Shares of our Class A common stock registered
under such registration statement are available for sale in the open market, subject to Rule 144 volume limitations and the lock-up agreements
described above, if applicable.
Registration Rights
We have entered into a Registration Rights Agreement with certain Continuing Equity Owners pursuant to which such parties have
specified rights to require us to register all or a portion of their shares under the Securities Act. See “Certain Relationships and Related Party
Transactions—Registration Rights Agreement.”

95

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS
The following is a discussion of the material U.S. federal income and estate tax consequences of the ownership and disposition of our
Class A common stock by a beneficial owner that is a “non-U.S. holder.” For purposes of this discussion, a “non-U.S. holder” is a person or
entity that, for U.S. federal income tax purposes, is:
•
•
•

•

a non-resident alien individual, other than certain former citizens and residents of the United States subject to tax as expatriates;
a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of
a jurisdiction other than the United States or any state or political subdivision thereof or the District of Columbia;
a trust if it (1) is not subject to the primary supervision of a court within the United States, or no United States persons have the
authority to control all substantial decisions of the trust, and (2) does not have a valid election in effect under applicable United States
Treasury regulations to be treated as a United States person; or
an estate, other than an estate the income of which is subject to U.S. federal income taxation regardless of its source.

This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), and administrative pronouncements, judicial
decisions and final, temporary and proposed Treasury Regulations, changes to any of which subsequent to the date of this prospectus may
affect the tax consequences described herein. This discussion does not address all aspects of U.S. federal income and estate taxation that
may be relevant to non-U.S. holders in light of their particular circumstances (including a non-U.S. holder who is a United States expatriate,
foreign pension fund, “controlled foreign corporation,” “passive foreign investment company” or a partnership or other pass-through entity for
U.S. federal income tax purposes or who does not hold Class A common stock as a capital asset within the meaning of Section 1221 of the
Code) and it does not address the Medicare contribution tax on net investment income pursuant to the Health Care and Education
Reconciliation Act of 2010 or any tax consequences arising under the laws of any state, local or foreign jurisdiction.
If a partnership holds our Class A common stock, the tax treatment of a partner will generally depend upon the status of the partner and the
activities of the partnership. If you are a partnership holding Class A common stock, or a partner in such a partnership, you should consult your
tax advisors.
Prospective holders are urged to consult their tax advisors with respect to the particular tax consequences to them of owning
and disposing of the Class A common stock, including the consequences under the laws of any state, local or foreign jurisdiction.
Dividends
As discussed under “Dividend Policy,” we do not currently expect to pay dividends. If we do make any distributions with respect to shares of
Class A common stock, such distributions generally will constitute dividends for U.S. federal income tax purposes to the extent paid out of our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and
accumulated earnings and profits as determined under U.S. federal income tax principles, the excess will be treated first as a tax-free return of
capital, causing a reduction in the non-U.S. holder’s adjusted tax basis in the Class A common stock, and to the extent the amount of the
distribution exceeds a non-U.S. holder’s adjusted tax basis in the Class A common stock, the excess will be treated as gain from the disposition
of our common stock, subject to the tax treatment described below in “Gain on Disposition of the Class A Common Stock.” Dividends paid to a
non-U.S. holder of the Class A common stock generally will be subject to withholding of U.S. federal income tax at a 30% rate or a reduced rate
specified by an applicable income tax treaty. In order to obtain a reduced rate of withholding, a non-U.S. holder will be required to provide to the
applicable withholding agent an Internal Revenue Service Form W-8BEN or W-8BEN-E (or other applicable form), certifying under penalty of
perjury that such holder is not a U.S. person as defined under the Code and is eligible for treaty benefits. Additional certification requirements
apply if a non-U.S. holder holds the Class A common stock through a foreign partnership or a foreign intermediary.
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The withholding tax does not apply to dividends paid to a non-U.S. holder who provides a Form W-8ECI, certifying that the dividends are
effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an applicable
income tax treaty, are attributable to a United States permanent establishment). Instead, the effectively connected dividends will be subject to
regular U.S. federal income tax as if the non-U.S. holder were a United States person (as defined in the Code) unless an applicable income tax
treaty provides otherwise. A non-U.S. corporation receiving effectively connected dividends may also be subject to an additional “branch profits
tax” imposed at a rate of 30% (or a lower treaty rate) with respect to its effectively-connected earnings and profits attributable to such dividends
and other income.
If you are a non-U.S. holder, you may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for a refund with
the Internal Revenue Service. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under an appropriate
income tax treaty and the specific manner of claiming the benefits of the treaty.
Gain on Disposition of the Class A Common Stock
Subject to the discussion of backup withholding and FATCA below, a non-U.S. holder generally will not be subject to U.S. federal income
tax on gain realized on a sale or other disposition of the Class A common stock unless:
•
•
•

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States, (and, if required by an applicable
income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);
the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and
certain other conditions are met; or
we are or have been a U.S. real property holding corporation, as defined in the Code, and the non-U.S. holder held, directly or
indirectly, more than 5% of our common stock at any time within the shorter of the five-year period ending on the date of the disposition
and the non-U.S. holder’s holding period, and certain other conditions are met.

Generally, a corporation is a “United States real property holding corporation” if the fair market value of its U.S. real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a
trade or business (all as determined for U.S. federal income tax purposes). We believe that we are not, and we do not anticipate becoming, a
U.S. real property holding corporation.
Gain that is effectively connected with a U.S. trade or business will be subject to regular U.S. income tax as if the non-U.S. holder were a
U.S. person, subject to an applicable treaty providing otherwise. A non-U.S. corporation with effectively connected gains may also be subject to
an additional “branch profits tax” imposed at a rate of 30% (or a lower treaty rate) with respect to its effectively-connected earnings and profits
attributable to such gains and other income.
Information Reporting and Backup Withholding
Information returns will be filed with the Internal Revenue Service in connection with payments of dividends. This information also may be
made available under a specific treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides or is
established. A non-U.S. holder may have to comply with certification procedures to establish that it is not a United States person in order to
avoid information reporting and backup withholding with respect to payments of dividends and the proceeds from a sale or other disposition of
the Class A common stock. The amount of any backup withholding from a payment to a non-U.S. holder will be allowed as a credit against
such holder’s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required information is timely furnished
to the Internal Revenue Service.
FATCA
Pursuant to Code provisions commonly referred to as “FATCA,” additional withholding is generally imposed at a rate of 30% on payments
to certain foreign entities of dividends on and the gross proceeds of dispositions of U.S. common stock, unless various U.S. information
reporting and due diligence requirements (generally relating
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to ownership by U.S. persons of interests in or accounts with those entities) have been satisfied. Subject to the recently proposed Treasury
Regulations described below, FATCA applies to dividends paid on our common stock and to gross proceeds from sales or other dispositions of
our common stock. The Treasury Department recently proposed regulations which eliminate the federal withholding tax of 30% applicable to
the gross proceeds of a sale or other disposition of our common stock and state that taxpayers may rely on such proposed regulations until
final regulations are issued. Any intergovernmental agreement between the United States and an applicable foreign country, or future Treasury
regulations, may modify the FATCA reporting rules and withholding obligations.
Non-U.S. holders should consult their tax advisors regarding the possible implications of FATCA on their investment in the Class A
common stock.
Federal Estate Tax
Individual non-U.S. holders and entities the property of which is potentially includible in such an individual’s gross estate for U.S. federal
estate tax purposes (for example, a trust funded by such an individual and with respect to which the individual has retained certain interests or
powers) should note that, absent an applicable treaty benefit, the Class A common stock will be treated as U.S. situs property subject to U.S.
federal estate tax.
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UNDERWRITING (CONFLICTS OF INTEREST)
We and the underwriters for the offering named below have entered into an underwriting agreement with respect to the Class A common
stock being offered. Subject to the terms and conditions of the underwriting agreement, each underwriter has severally agreed to purchase
from us the number of shares of our Class A common stock set forth opposite its name below. Cowen and Company, LLC, Raymond James &
Associates, Inc. and BofA Securities, Inc. are the representatives of the underwriters (the Representatives).
Underwriter

Number of Shares

Cowen and Company, LLC
Raymond James & Associates, Inc.
BofA Securities, Inc.
KeyBanc Capital Markets Inc.
D.A. Davidson & Co.
Total

4,491,763

The underwriting agreement provides that the obligations of the underwriters are subject to certain conditions precedent and that the
underwriters have agreed, severally and not jointly, to purchase all of the shares sold under the underwriting agreement if any of these shares
are purchased, other than those shares covered by the option to purchase additional shares described below. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be increased or the underwriting
agreement may be terminated.
We have agreed to indemnify the underwriters against specified liabilities, including liabilities under the Securities Act, and to contribute to
payments the underwriters may be required to make in respect thereof.
The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel and other conditions specified in the underwriting agreement. The underwriters reserve the right to withdraw, cancel or
modify offers to the public and to reject orders in whole or in part.
Option to Purchase Additional Shares. We have granted to the underwriters an option to purchase up to 673,765 additional shares of Class
A common stock at the public offering price, less the underwriting discount. This option is exercisable for a period of 30 days. To the extent that
the underwriters exercise this option, the underwriters will purchase additional shares from us in approximately the same proportion as shown
in the table above.
Discounts and Commissions. The following table shows the public offering price, underwriting discount and proceeds, before expenses to
us. These amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares.
We estimate that the total expenses of the offering, excluding underwriting discount, will be approximately $0.7 million. We will pay those
expenses. We have also agreed to reimburse the underwriters for fees and expenses of underwriters' counsel incurred in connection with
FINRA filings in an amount not to exceed $5,000.
Without Option
Exercise

Total Per Share

With Option
Exercise

Public offering price

$

$

$

Underwriting discount

$

$

$

Proceeds, before expenses, to us

$

$

$
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The underwriters propose to offer the shares of Class A common stock to the public at the public offering price set forth on the cover of this
prospectus. The underwriters may offer the shares of Class A common stock to securities dealers at the public offering price less a concession
not in excess of $
per share. If all of the shares are not sold at the public offering price, the underwriters may change the offering price
and other selling terms.
Discretionary Accounts. The underwriters do not intend to confirm sales of the shares to any accounts over which they have discretionary
authority.
Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “IIIV.”
Stabilization. In connection with this offering, the underwriters may engage in stabilizing transactions, short sales, syndicate covering
transactions, penalty bids and purchases to cover positions created by short sales.
•

•

•

•

Stabilizing transactions permit bids to purchase shares of Class A common stock so long as the stabilizing bids do not exceed a
specified maximum, and are engaged in for the purpose of preventing or retarding a decline in the market price of the Class A common
stock while the offering is in progress.
Short sales involve sales by the underwriters of shares of Class A common stock in excess of the number of shares the underwriters
are obligated to purchase. This creates a syndicate short position which may be either a covered short position or a naked short
position. In a covered short position, the number of shares over-allotted by the underwriters is not greater than the number of shares
that they may purchase in the option to purchase additional shares. In a naked short position, the number of shares involved is greater
than the number of shares in the option to purchase additional shares. The underwriters may close out any short position by exercising
their option to purchase additional shares and/or purchasing shares in the open market.
Syndicate covering transactions involve purchases of Class A common stock in the open market after the distribution has been
completed in order to cover syndicate short positions. In determining the source of shares to close out the short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared with the
price at which they may purchase shares through exercise of the option to purchase additional shares. If the underwriters sell more
shares than could be covered by exercise of the option to purchase additional shares and, therefore, have a naked short position, the
position can be closed out only by buying shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that after pricing there could be downward pressure on the price of the shares in the open market that
could adversely affect investors who purchase in the offering.
Penalty bids permit the Representatives to reclaim a selling concession from a syndicate member when the Class A common stock
originally sold by that syndicate member is purchased in stabilizing or syndicate covering transactions to cover syndicate short
positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market
price of our Class A common stock or preventing or retarding a decline in the market price of our Class A common stock. As a result, the price
of our Class A common stock in the open market may be higher than it would otherwise be in the absence of these transactions. Neither we nor
the underwriters make any representation or prediction as to the effect that the transactions described above may have on the price of our
Class A common stock. These transactions may be effected on the Nasdaq Stock Market, in the over-the-counter market or otherwise and, if
commenced, may be discontinued at any time.
Passive Market Making. In connection with this offering, underwriters and selling group members may engage in passive market making
transactions in our Class A common stock on the Nasdaq Stock Market in accordance with Rule 103 of Regulation M under the Securities
Exchange Act of 1934, as amended, during a period before the commencement of offers or sales of Class A common stock and extending
through the completion of the distribution. A passive market maker must display its bid at a price not in excess of the highest independent bid of
that security. However, if all independent bids are lowered below the passive market maker’s bid, such bid must then be lowered when
specified purchase limits are exceeded.
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Lock-Up Agreements. Pursuant to certain “lock-up” agreements, we and our executive officers, directors and certain of our other
stockholders, have agreed, subject to certain exceptions, not to offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of or
announce the intention to otherwise dispose of, or enter into any swap, hedge or similar agreement or arrangement that transfers, in whole or
in part, the economic consequence of ownership of, directly or indirectly, or make any demand or request or exercise any right with respect to
the registration of, or file with the SEC a registration statement under the Securities Act relating to, any Class A common stock or securities
convertible into or exchangeable or exercisable for any Class A common stock without the prior written consent of the Representatives, for a
period of 90 days after the date of the pricing of the offering.
This lock-up provision applies to Class A common stock and to securities convertible into or exchangeable or exercisable for Class A
common stock. The exceptions permit us, among other things and subject to restrictions, to: (a) issue Class A common stock or options
pursuant to employee benefit plans; (b) issue Class A common stock upon exercise of outstanding options or warrants; (c) issue securities in
connection with acquisitions or similar transactions; and (d) file registration statements on Form S-8. The exceptions permit parties to the “lockup” agreements, among other things and subject to restrictions, to: (a) make certain gifts; (b) if the party is a corporation, partnership, limited
liability company or other business entity, make transfers to any shareholders, partners, members of, or owners of similar equity interests in, the
party, or to an affiliate of the party, if such transfer is not for value; and (c) if the party is a corporation, partnership, limited liability company or
other business entity, make transfers in connection with the sale or transfer of all of the party’s capital stock, partnership interests, membership
interests or other similar equity interests, as the case may be, or all or substantially all of the party’s assets, in any such case not undertaken for
the purpose of avoiding the restrictions imposed by the “lock-up” agreement. In addition, the lock-up provision will not restrict broker-dealers
from engaging in market making and similar activities conducted in the ordinary course of their business.
The Representatives, in their sole discretion, may jointly release our Class A common stock and other securities subject to the lock-up
agreements described above in whole or in part at any time. When determining whether to release our Class A common stock and other
securities from lock-up agreements, the Representatives will consider, among other factors, the holder’s reasons for requesting the release, the
number of shares for which the release is being requested and market conditions at the time of the request.
European Economic Area. In relation to each member state of the European Economic Area, no offer of ordinary shares which are the
subject of the offering has been, or will be made to the public in that Member State, other than under the following exemptions under the
Prospectus Directive:
(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining
the prior consent of the Representatives for any such offer; or
(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of ordinary shares referred to in (a) to (c) above shall result in a requirement for the Company or any
Representative to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 of
the Prospectus Directive.
Each person located in a Member State to whom any offer of ordinary shares is made or who receives any communication in respect of an
offer of ordinary shares, or who initially acquires any ordinary shares will be deemed to have represented, warranted, acknowledged and
agreed to and with each Representative and the Company that (1) it is a “qualified investor” within the meaning of the law in that Member State
implementing Article 2(1)(e) of the Prospectus Directive; and (2) in the case of any ordinary shares acquired by it as a financial intermediary as
that term is used in Article 3(2) of the Prospectus Directive, the ordinary shares acquired by it in the offer have not been acquired on behalf of,
nor have they been acquired with a view to their offer or resale to, persons in any Member State other than qualified investors, as that term is
defined in the Prospectus Directive, or in circumstances in which the prior consent of the Representatives has been given to the offer or resale;
or where ordinary shares have been acquired by it on behalf of persons in any Member State other than qualified investors, the offer of those
ordinary shares to it is not treated under the Prospectus Directive as having been made to such persons.
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The Company, the Representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgments and agreements.
This prospectus has been prepared on the basis that any offer of shares in any Member State will be made pursuant to an exemption
under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly, any person making or intending
to make an offer in that Member State of shares which are the subject of the offering contemplated in this prospectus may only do so in
circumstances in which no obligation arises for the Company or any of the Representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither the Company nor the Representatives have authorized, nor do they authorize, the making
of any offer of shares in circumstances in which an obligation arises for the Company or the Representatives to publish a prospectus for such
offer.
For the purposes of this provision, the expression “offer of ordinary shares to the public” in relation to any ordinary shares in any Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the ordinary shares to be
offered so as to enable an investor to decide to purchase or subscribe the ordinary shares, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC
(as amended) and includes any relevant implementing measure in each Member State.
The above selling restriction is in addition to any other selling restrictions set out below.
Notice to Prospective Investors in Canada. The Class A common stock may be sold only to purchasers purchasing, or deemed to be
purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations. Any resale of the Class A common stock must be made in accordance with an exemption from, or in a
transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or
consult with a legal advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4)
of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements
of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
Notice to Prospective Investors in the United Kingdom. In addition, in the United Kingdom, this document is being distributed only to, and is
directed only at, and any offer subsequently made may only be directed at persons who are “qualified investors” (as defined in the Prospectus
Directive) (i) who have professional experience in matters relating to investments falling within Article 19 (5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/or (ii) who are high net worth companies (or persons to
whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to
as “relevant persons”). This document must not be acted on or relied on in the United Kingdom by persons who are not relevant persons. In the
United Kingdom, any investment or investment activity to which this document relates is only available to, and will be engaged in with, relevant
persons.
Notice to Prospective Investors in Switzerland. The shares may not be publicly offered in Switzerland and will not be listed on the SIX
Swiss Exchange (“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated
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trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may be
publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the offering, the Company, or the shares have been or will be
filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests
in collective investment schemes under the CISA does not extend to acquirers of shares.
Israel. In the State of Israel this prospectus shall not be regarded as an offer to the public to purchase shares of Class A common stock
under the Israeli Securities Law, 5728-1968, which requires a prospectus to be published and authorized by the Israel Securities Authority, if it
complies with certain provisions of Section 15 of the Israeli Securities Law, 5728-1968, including, inter alia, if: (i) the offer is made, distributed or
directed to not more than 35 investors, subject to certain conditions (the “Addressed Investors”); or (ii) the offer is made, distributed or directed
to certain qualified investors defined in the First Addendum of the Israeli Securities Law, 5728-1968, subject to certain conditions (the “Qualified
Investors”). The Qualified Investors shall not be taken into account in the count of the Addressed Investors and may be offered to purchase
securities in addition to the 35 Addressed Investors. We have not and will not take any action that would require us to publish a prospectus in
accordance with and subject to the Israeli Securities Law, 5728-1968. We have not and will not distribute this prospectus or make, distribute or
direct an offer to subscribe for our Class A common stock to any person within the State of Israel, other than to Qualified Investors and up to 35
Addressed Investors.
Qualified Investors may have to submit written evidence that they meet the definitions set out in of the First Addendum to the Israeli
Securities Law, 5728-1968. In particular, we may request, as a condition to be offered Class A common stock, that Qualified Investors will each
represent, warrant and certify to us and/or to anyone acting on our behalf: (i) that it is an investor falling within one of the categories listed in the
First Addendum to the Israeli Securities Law, 5728-1968; (ii) which of the categories listed in the First Addendum to the Israeli Securities Law,
5728-1968 regarding Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in the Israeli Securities Law, 57281968 and the regulations promulgated thereunder in connection with the offer to be issued Class A common stock; (iv) that the shares of Class
A common stock that it will be issued are, subject to exemptions available under the Israeli Securities Law, 5728-1968: (a) for its own account;
(b) for investment purposes only; and (c) not issued with a view to resale within the State of Israel, other than in accordance with the provisions
of the Israeli Securities Law, 5728-1968; and (v) that it is willing to provide further evidence of its Qualified Investor status. Addressed Investors
may have to submit written evidence in respect of their identity and may have to sign and submit a declaration containing, inter alia, the
Addressed Investor’s name, address and passport number or Israeli identification number.
We have not authorized and do not authorize the making of any offer of securities through any financial intermediary on our behalf, other
than offers made by the underwriters and their respective affiliates, with a view to the final placement of the securities as contemplated in this
document. Accordingly, no purchaser of the shares, other than the underwriters, is authorized to make any further offer of shares on our behalf
or on behalf of the underwriters.
Notice to Prospective Investors in the Dubai International Financial Centre. This prospectus supplement relates to an Exempt Offer in
accordance with the Offered Securities Rules of the Dubai Financial Services Authority (“DFSA”). This prospectus supplement is intended for
distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
approved this prospectus supplement nor taken steps to verify the information set forth herein and has no responsibility for the prospectus
supplement. The shares to which this prospectus supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this
prospectus supplement you should consult an authorized financial advisor.
Notice to Prospective Investors in Australia. No placement document, prospectus, product disclosure statement or other disclosure
document has been lodged with the Australian Securities and Investments
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Commission (“ASIC”), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.
Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors” (within the
meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without
disclosure to investors under Chapter 6D of the Corporations Act.
The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be
required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale
restrictions.
This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular
needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment
decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances,
and, if necessary, seek expert advice on those matters.
Notice to Prospective Investors in Hong Kong. The Class A common stock has not been offered or sold and will not be offered or sold in
Hong Kong, by means of any document, other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a
“prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the
meaning of that Ordinance. No advertisement, invitation or document relating to the Class A common stock has been or may be issued or has
been or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to Class A common stock which is or is intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.
Notice to Prospective Investors in Japan. The Class A common stock has not been and will not be registered under the Financial
Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in
Japan, or for the benefit of any Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese Person,
except in compliance with all applicable laws, regulations and ministerial guidelines promulgated by relevant Japanese governmental or
regulatory authorities in effect at the relevant time. For the purposes of this paragraph, “Japanese Person” shall mean any person resident in
Japan, including any corporation or other entity organized under the laws of Japan.
Notice to Prospective Investors in Singapore. This prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, the Class A common stock was not offered or sold or caused to be made the subject of an invitation for subscription or
purchase and will not be offered or sold or caused to be made the subject of an invitation for subscription or purchase, and this prospectus or
any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Class A common stock, has
not been circulated or distributed, nor will it be circulated or distributed, whether directly or indirectly, to any person in Singapore other than (i)
to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of Singapore, as modified or amended
from time to time (the “SFA”)) pursuant to Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to
Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section
275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
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Where the Class A common stock is subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is
an individual who is an accredited investor,
securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries’
rights and interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired
the Class A common stock pursuant to an offer made under Section 275 of the SFA except:
(a) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or Section
276(4)(i)(B) of the SFA;
(b) where no consideration is or will be given for the transfer;
(c) where the transfer is by operation of law; or
(d) as specified in Section 276(7) of the SFA.
Electronic Offer, Sale and Distribution of Shares. A prospectus in electronic format may be made available on the websites maintained by
one or more of the underwriters or selling group members, if any, participating in this offering and one or more of the underwriters participating
in this offering may distribute prospectuses electronically. The Representatives may agree to allocate a number of shares to underwriters and
selling group members for sale to their online brokerage account holders. Internet distributions will be allocated by the underwriters and selling
group members that will make internet distributions on the same basis as other allocations. Other than the prospectus in electronic format, the
information on these websites is not part of this prospectus or the registration statement of which this prospectus forms a part, has not been
approved or endorsed by us or any underwriter in its capacity as underwriter, and should not be relied upon by investors.
Conflicts of Interest. An affiliate of BofA Securities, Inc., an underwriter in this offering, is a joint lead arranger and joint bookrunner and
lender under our 2019 Senior Secured Credit Facility, and, therefore, in connection with the refinancing, will receive at least 5% of the net
proceeds of this offering, not including underwriting compensation. As a result, BofA Securities, Inc. is deemed to have a “conflict of interest”
within the meaning of FINRA Rule 5121. Therefore, this offering will be conducted in accordance with FINRA Rule 5121. BofA Securities, Inc.
will not make sales to discretionary accounts without the prior written consent of the account holder. Pursuant to FINRA Rule 5121, the
appointment of a qualified independent underwriter is not necessary in connection with this offering because the securities offered have a “bona
fide public market,” as defined by FINRA Rule 5121(f)(3).
Other Relationships. The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which
may include securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal
investment, hedging, financing and brokerage activities and other financial and non-financial activities and services. Certain of the underwriters
and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory and investment
banking services for us, for which they have received or may receive customary fees and expenses.
In the ordinary course of business, the underwriters and their respective affiliates may make or hold a broad array of investments, including
serving as counterparties to certain derivative and hedging arrangements and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account or for the accounts of their customers, and such investment
and securities activities may involve or relate to assets, securities or instruments of the issuer (directly, as collateral securing other obligations
or otherwise) or persons and entities with relationships with the issuer. The underwriters and their respective affiliates may also make
investment recommendations, market color or trading ideas or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long or short positions in such assets, securities and
instruments.
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LEGAL MATTERS
The validity of the shares of Class A common stock offered hereby will be passed upon for us by Bass, Berry & Sims PLC, Nashville,
Tennessee. Nelson Mullins Riley & Scarborough LLP, Washington, D.C., has acted as counsel for the underwriters.
EXPERTS
The (1) financial statements of i3 Verticals, Inc. as of September 30, 2018 and 2017 and for the years ended September 30, 2018, 2017
and 2016, and (2) financial statements of Fairway Payments, Inc. for the seven months ended July 31, 2017 and the year ended December 31,
2016, all incorporated in this prospectus by reference have been so included in reliance on the reports of BDO USA, LLP, an independent
registered public accounting firm, which is incorporated herein by reference, given on the authority of said firm as experts in auditing and
accounting.
The financial statements of Pace Payment Systems, Inc. as of and for the years ended December 31, 2018 and 2017 incorporated in this
prospectus by reference have been so included in reliance on the report of Lattimore Black Cain & Morgan, PC, independent certified public
accounts, which is incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.
INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to “incorporate by reference” information we file with it into our registration statement of which this prospectus is a part,
which means that we can disclose important information to you by referring you to other documents. The information incorporated by reference
is considered to be part of this prospectus. We incorporate by reference into this prospectus the documents listed below, except for information
“furnished” under Items 2.02, 7.01 or 9.01 on Form 8-K or other information “furnished” to the SEC which is not deemed filed and not
incorporated in this prospectus, unless expressly stated otherwise as set forth below:
•

•
•
•

•
•

our Annual Report on Form 10-K for the year ended September 30, 2018 (including information specifically incorporated by reference
from i3 Verticals, Inc.’s Definitive Proxy Statement on Schedule 14A filed with the SEC on January 25, 2019, as supplemented by i3
Verticals, Inc.’s Definitive Additional Materials on Schedule 14A filed with the SEC on February 22, 2019) (SEC File No. 001- 38532)
filed with the SEC on December 7, 2018;
our Quarterly Report on Form 10-Q for the period ended December 31, 2018 (SEC File No. 001-38532) filed with the SEC on February
14, 2019;
our Quarterly Report on Form 10-Q for the period ended March 31, 2019 (SEC File No. 001-38532) filed with the SEC on May 14,
2019;
our Current Reports on Form 8-K, filed on March 1, 2019, April 8, 2019 (as amended on May 13, 2019), May 13, 2019 (other than
information furnished pursuant to Item 2.02, Item 7.01 or Item 9.01, except that information included in Exhibit 99.2 in such report shall
be expressly incorporated by reference herein) and June 3, 2019 (other than information furnished pursuant to Item 7.01);
the financial statements of Fairway Payments, Inc. for the seven months ended July 31, 2017 and the year ended December 31, 2016,
filed as part of the Company’s registration statement on Form S-1/A (File No. 333–225214) filed with the SEC on June 14, 2018; and
the description of our Class A common stock as set forth in our registration statement on Form 8-A (File No. 001-38532), filed with the
SEC on June 15, 2018, pursuant to Section 12(b) of the Exchange Act, including any subsequent amendments or reports filed for the
purpose of updating such description.
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We will provide without charge to each person, including a beneficial owner, to whom a copy of this prospectus is delivered, upon his or her
written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this
prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. Any such
request should be directed to our Investor Relations department at the following address:
i3 Verticals, Inc.
40 Burton Hills Blvd, Ste. 415
Nashville, Tennessee 37215
Attn: General Counsel & Secretary
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares of our Class A
common stock offered hereby. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set
forth in the registration statement or the exhibits and schedules filed therewith. For further information about us and our Class A common stock
offered hereby, we refer you to the registration statement and the exhibits and schedules filed therewith. Statements contained in this
prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the registration statement are not
necessarily complete, and each such statement is qualified in all respects by reference to the full text of such contract or other document filed
as an exhibit to the registration statement. The SEC maintains a website that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. The address is www.sec.gov.
We are subject to the information and periodic reporting requirements of the Exchange Act and, in accordance therewith, we file periodic
reports, proxy statements and other information with the SEC. Such periodic reports, proxy statements and other information are available on
the website of the SEC referred to above. We maintain a website at www.i3verticals.com. You may access our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Exchange Act with the SEC free of charge at our website as soon as reasonably practicable after such material is electronically
filed with, or furnished to, the SEC. The reference to our website does not constitute incorporation by reference of the information contained on
our website, and you should not consider the contents of our website in making an investment decision with respect to our Class A common
stock.
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Cowen
Raymond James
BofA Merrill Lynch
______________________

KeyBanc Capital Markets
______________________
D.A. Davidson & Co.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other Expenses of Issuance and Distribution

The following table sets forth all costs and expenses, other than underwriting discounts and commissions, expected to be incurred by us in
connection with the sale of the common stock being registered. All amounts shown are estimates except for the SEC registration fee and the
FINRA filing fee.
Amount Paid
or to be Paid

SEC registration fee

$

15,646

FINRA filing fee

20,274

Printing and engraving expenses

90,000

Legal fees and expenses

375,000

Accounting fees and expenses

217,000

Transfer agent and registrar fees and expenses

3,000

Miscellaneous fees and expenses

22,000
$

Total
Item 14.

742,920

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. Our amended and
restated certificate of incorporation provides that none of our directors shall be personally liable to us or our 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.
Our amended and restated certificate of incorporation and amended and restated bylaws provide indemnification for our directors and
officers to the fullest extent permitted by the DGCL. We 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 our 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

II-1

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, our 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. Our amended and restated
certificate of incorporation and amended and restated bylaws provide that we will indemnify any Indemnitee who was or is a party to an action
or suit by or in the right of us to procure a judgment in our 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 our 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, our 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 us, 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 us against all expenses (including attorneys’ fees) actually and reasonably incurred in connection therewith. Expenses must be advanced to
an Indemnitee under certain circumstances.
We have entered into indemnification agreements with each of our current directors and officers. These agreements require us to indemnify
these individuals to the fullest extent permitted by law and our 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
provide for the advancement or payment of all expenses to the indemnitee and for the reimbursement to us if it is found that such indemnitee is
not entitled to such indemnification under applicable law and our amended and restated certificate of incorporation and amended and restated
bylaws.
We believe that the amended and restated certificate of incorporation and amended and restated bylaw provisions and indemnification
agreements are necessary to attract and retain qualified persons as directors and officers. At present, there is no litigation or proceeding
involving one of our directors or officers as to which indemnification is being sought, nor are we aware of any threatened litigation that may
result in claims for indemnification by any officer or director.
We expect to maintain standard policies of insurance that provide coverage (i) to our 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 we may make to such directors
and officers.
In any underwriting agreement we enter into in connection with the sale of Class A common stock being registered hereby, the underwriters
will agree to indemnify, under certain conditions, us, our directors, our officers and persons who control us within the meaning of the Securities
Act of 1933, as amended (the “Securities Act”) against certain liabilities.
Item 15.

Recent Sales of Unregistered Securities

On January 17, 2018, we issued 100 shares of common stock, par value $0.0001 per share. The issuance was exempt from registration
under Section 4(a)(2) of the Securities Act, as a transaction by an issuer not involving any public offering. No underwriters were involved in the
transaction.
In connection with the Reorganization Transactions and the IPO, i3 Verticals, Inc. issued (i) 824,861 shares of Class A common stock to
the Former Equity Owners, in exchange for their ownership interests in Common Units of i3 Verticals, LLC, (ii) 619,542 shares of our Class A
common stock pursuant to a voluntary private conversion of $8.1 million of the Junior Subordinated Notes (consisting of 395,645 shares of
Class A common stock to the Former Equity Owners and 223,897 shares of Class A common stock to the Continuing Equity Owners) and
(iii) 17,213,806 shares of Class B common stock to the Continuing Equity Owners, including certain funds affiliated with First Avenue Partners,
Capital Alignment Partners, Harbert Management, certain current executive
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officers, employees and directors and their affiliates. The shares of Class A common stock and the shares of Class B common stock described
above were issued in reliance on the exemption contained in Section 4(a)(2) of the Securities Act on the basis that the transaction did not
involve a public offering. No underwriters were involved in the transaction.
In connection with our purchase of certain assets from EZCourtPay, LLC on September 7, 2018, we issued EZCourtPay, LLC 27,840
restricted shares of Class A common stock, all of which vest on September 7, 2019. These shares were issued in reliance on an exemption
from registration pursuant to Section 4(a)(2) of the Securities Act of 1933. No underwriters were involved in the transaction.
In January, February, March and May 2019, we issued an aggregate of 74,346, 17,296, 10,000 and 25,000 shares, respectively, of Class A
common stock in exchange for an equivalent number of shares of Class B common stock and Common Units pursuant to the terms of the i3
Verticals, LLC Limited Liability Company Agreement. These shares were issued in reliance on an exemption from registration pursuant to
Section 4(a)(2) of the Securities Act.
Item 16.
(a)

Exhibits and Financial Statement Schedules
Exhibits

The following documents are filed as exhibits to this registration statement.
Exhibit No.
1.1

Description
Form of Underwriting Agreement

2.1#

Stock Purchase Agreement, dated as of October 31, 2017, by and among i3-SDCR, Inc., Ality R. Richardson, individually
and as Successor Trustee under that Declaration of Trust dated May 27, 1999, and Ashley J. Richardson (incorporated by
reference to Exhibit 2.1 to our Registration on Form S-1 filed with the SEC on May 25, 2018).
Membership Interest Purchase and Contribution Agreement, dated as of August 1, 2017, by and among i3 Verticals, LLC,
FPI Holdings, Inc. and Craig Shapero (incorporated by reference to Exhibit 2.2 to our Registration on Form S-1 filed with the
SEC on May 25, 2018).
Membership Interest Purchase Agreement, dated April 3, 2019, by and among, i3 Verticals, LLC, i3-Bearcat, LLC, NTD
Holdings, Inc., GH Holdco, Inc. and David Graves and Tory Humphries (incorporated by reference to Exhibit 2.1 to our
Current Report on Form 8-K filed with the SEC on April 8, 2019).
Agreement and Plan of Merger, dated May 31, 2019, by and among i3-SDCR, Inc., i3 Merger Sub, Inc., i3 Verticals, LLC, as
guarantor, Pace Payment Systems, Inc. and 3S Advisors, LLC, as representative (incorporated by reference to Exhibit 2.1
to our Current Report on Form 8-K filed with the SEC on June 3, 2019).
Amended and Restated Certificate of Incorporation of i3 Verticals, Inc. (incorporated by reference to Exhibit 3.1 to our
Current Report on Form 8-K filed with the SEC on June 25, 2018).
Amended and Restated Bylaws of i3 Verticals, Inc. (incorporated by reference to Exhibit 3.2 to our Current Report on Form
8-K filed with the SEC on June 25, 2018).
Specimen Stock Certificate evidencing the shares of Class A common stock (incorporated by reference to Exhibit 4.1 to our
Registration on Form S-1 filed with the SEC on May 25, 2018).
Opinion of Bass, Berry & Sims PLC

2.2#

2.3#

2.4#*

3.1
3.2
4.1
5.1
10.1
10.2
10.3
10.4

Limited Liability Company Agreement of i3 Verticals, LLC (incorporated by reference to Exhibit 10.3 to our Current Report
on Form 8-K filed with the SEC on June 25, 2018).
Form of Tax Receivable Agreement (incorporated by reference to Exhibit 10.2 to our Registration on Form S-1 filed with the
SEC on May 25, 2018).
Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.3 to our Registration on Form S-1 filed with
the SEC on May 25, 2018).
Plan Administration Agreement, dated June 25, 2018, by and between i3 Verticals, Inc. and i3 Verticals, LLC. (incorporated
by reference to Exhibit 10.4 to our Current Report on Form 8-K filed with the SEC on June 25, 2018).
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10.5+

21.1

i3 Verticals, LLC Amended & Restated Equity Incentive Plan, dated November 29, 2016 (incorporated by reference to
Exhibit 10.21 to our Registration Statement on Form S-1 filed with the SEC on May 25, 2018).
First Amendment to i3 Verticals, LLC Amended & Restated Equity Incentive Plan, dated October 31, 2017 (incorporated by
reference to Exhibit 10.22 to our Registration Statement on Form S-1 filed with the SEC on May 25, 2018).
Second Amendment to i3 Verticals, LLC Amended & Restated Equity Incentive Plan, dated May 7, 2018 (incorporated by
reference to Exhibit 10.23 to our Registration on Form S-1 filed with the SEC on May 25, 2018).
2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.24 to our Registration on Form S-1 filed with the SEC
on May 25, 2018).
Form of Restricted Stock Award Agreement under 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.25 to
our Registration on Form S-1 filed with the SEC on May 25, 2018).
Form of Stock Option Award Agreement under 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.26 to our
Registration on Form S-1 filed with the SEC on May 25, 2018).
Employment Agreement, effective as of May 5, 2014, by and between Charge Payment, LLC and Clay M. Whitson
(incorporated by reference to Exhibit 10.27 to our Registration on Form S-1 filed with the SEC on May 25, 2018).
Change in Control Agreement, dated as of May 10, 2017, by and between i3 Verticals, LLC and Paul Maple (incorporated
by reference to Exhibit 10.28 to our Registration on Form S-1 filed with the SEC on May 25, 2018).
Form of Indemnification Agreement (incorporated by reference to Exhibit 10.29 to our Registration on Form S-1 filed with
the SEC on May 25, 2018).
Amended and Restated Credit Agreement, dated as of May 9, 2019, among i3 Verticals, LLC, the guarantor and lender
parties thereto and Bank of America, N.A., as administrative agent (incorporated by reference to Exhibit 10.1 to our Current
Report on Form 8-K filed with the SEC on May 13, 2019).
Security and Pledge Agreement, dated as of May 9, 2019, among i3 Verticals, LLC, as borrower, the Obligors thereto, and
Bank of America, N.A., as administrative agent (incorporated by reference to Exhibit 10.2 to our Current Report on Form 8K filed with the SEC on May 13, 2019).
List of subsidiaries of i3 Verticals, Inc.

23.1

Consent of BDO USA, LLP as to i3 Verticals, Inc.

23.2

Consent of BDO USA, LLP as to Fairway Payments, Inc.

23.3

Consent of Lattimore Black Morgan & Cain PC as to Pace Payment Systems, Inc.

23.4

Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1)

24.1

Power of Attorney (included on signature page)

10.6+
10.7+
10.8+
10.9+
10.10+
10.11+
10.12+
10.13+
10.14#

10.15#

________________________
#
Schedules and exhibits have been omitted pursuant to Item 601 of Regulation S-K. i3 Verticals, Inc. hereby undertakes to furnish supplementally copies of any of the omitted
schedules and exhibits upon request by the Securities and Exchange Commission.
*
Certain portions of this exhibit have been omitted.
+
Denotes a management contract or compensatory plan or arrangement.

(b) Financial statement schedules
Schedules not listed above have been omitted because the information required to be set forth therein is not applicable or is shown in the
financial statements or notes thereto.
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Item 17.

Undertakings

The undersigned registrant hereby undertakes that:
1. For the purpose of determining liability under the Securities Act to any purchaser in the initial distribution of the securities, the
undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
i.

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to
Rule 424;
ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by
the undersigned Registrant;
iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
Registrant or its securities provided by or on behalf of the undersigned Registrant; and
iv. Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
2. For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of
this Registration Statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this Registration Statement as of the time it was
declared effective.
3. For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
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.
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 SEC 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 of 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.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, i3 Verticals, Inc. has duly caused this Registration Statement on
Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Nashville, State of Tennessee, on the 3rd day
of June, 2019.
i3 VERTICALS, INC.
By:

/s/ Gregory Daily
Gregory Daily
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gregory Daily
and Clay Whitson and each of them, his or her true and lawful attorneys-in-fact and agents with full power of substitution, 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 sign any registration statement for the same offering covered by the registration statement that is to be effective
upon filing pursuant to Rule 462(b) promulgated under the Securities Act, and all post-effective amendments thereto, and to file the same, with
all exhibits thereto and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-infact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done
in and about the premises, 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 any of them, his, hers or their substitute or substitutes, may lawfully do or cause to be done or 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

/s/ Gregory Daily
Gregory Daily
/s/ Clay Whitson
Clay Whitson
/s/ Scott Meriwether
Scott Meriwether
/s/ Elizabeth Seigenthaler Courtney
Elizabeth Seigenthaler Courtney
/s/ John Harrison
John Harrison
/s/ Burton Harvey
Burton Harvey
/s/ Timothy McKenna
Timothy McKenna
/s/ David Morgan
David Morgan
/s/ David Wilds
David Wilds

TITLE

DATE

Chief Executive Officer and Director
(principal executive officer)

June 3, 2019

Chief Financial Officer and Director
(principal financial officer)

June 3, 2019

Senior Vice President — Finance
(principal accounting officer)

June 3, 2019

Director

June 3, 2019

Director

June 3, 2019

Director

June 3, 2019

Director

June 3, 2019

Director

June 3, 2019

Director

June 3, 2019

Exhibit 1.1
i3 Verticals, Inc.
[Number of Shares]
Class A Common Stock
UNDERWRITING AGREEMENT
[Date]
COWEN AND COMPANY, LLC
599 Lexington Avenue
New York, New York 10022
RAYMOND JAMES & ASSOCIATES, INC.
880 Carillon Parkway
St. Petersburg, FL 33716
BOFA SECURITIES, INC.
1 Bryant Park
New York, NY 10036
As Representatives of the several Underwriters
Ladies and Gentlemen:
1. INTRODUCTORY.
i3 Verticals, Inc., a Delaware corporation (the “Company”), proposes to sell, pursuant to the terms of this Underwriting Agreement
(this “Agreement”), to the several underwriters named in Schedule A hereto (the “Underwriters,” or, each, an “Underwriter”), [
] shares of
Class A Common Stock, $0.0001 par value per share (the “Class A Common Stock”) of the Company. The aggregate of [ ] shares of Class A
Common Stock so proposed to be sold is hereinafter referred to as the “Firm Stock.” The Company also proposes to sell to the Underwriters,
upon the terms and conditions set forth in Section 3 hereof, up to an additional [ ] shares of Class A Common Stock (the “Optional Stock”).
The Firm Stock and the Optional Stock are hereinafter collectively referred to as the “Stock.” Cowen and Company, LLC, Raymond James &
Associates, Inc. and BofA Securities, Inc. are acting as representatives of the several Underwriters and in such capacity are hereinafter referred
to as the “Representatives.” The Class A Common Stock, together with the Company’s Class B Common Stock, $0.0001 par value per share
(the “Class B Common Stock”), are referred to herein collectively as (the “Common Stock”).
The business of the Company is conducted through i3 Verticals, LLC, a Delaware limited liability company (“i3 Verticals, LLC”), and
its subsidiaries. The Company is the sole managing member of i3 Verticals, LLC. As the sole managing member of i3 Verticals, LLC, the
Company operates and controls all of the business and affairs of i3 Verticals, LLC and, through i3 Verticals, LLC and its subsidiaries, conducts
its business. The Company and i3 Verticals, LLC are collectively referred to herein as the “i3 Verticals Parties,” and each of the Company and
i3 Verticals, LLC is sometimes individually referred to herein as an “i3 Verticals Party.”

2.

REPRESENTATIONS AND WARRANTIES OF THE i3 VERTICALS PARTIES.

Each i3 Verticals Party, jointly and severally, represents and warrants to the several Underwriters, as of the date hereof and as of each
Closing Date (as defined below), and agrees with the several Underwriters that:
(a) Registration Statement.
A registration statement of the Company on Form S‑1 (File No. 333‑[
]) (including all
amendments thereto and the documents incorporated by reference therein, filed prior to the execution of this Agreement, the “Initial
Registration Statement”) in respect of the Stock has been filed with the Securities and Exchange Commission (the “Commission”). The Initial
Registration Statement and any post-effective amendment thereto, each in the form heretofore delivered to you (and, excluding exhibits thereto,
to you for each of the other Underwriters) have been declared effective by the Commission in such form and conform in all material respects to
the requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the rules and regulations of the Commission thereunder
(the “Rules and Regulations”). Other than (i) the Initial Registration Statement, (ii) a registration statement, if any, increasing the size of the
offering filed pursuant to Rule 462(b) under the Securities Act and the Rules and Regulations (a “Rule 462(b) Registration Statement”), (iii)
any Preliminary Prospectus (as defined below), (iv) the Prospectus (as defined below) contemplated by this Agreement to be filed pursuant to
Rule 424(b) of the Rules and Regulations in accordance with Section 4(a) hereof and (v) any Issuer Free Writing Prospectus (as defined below),
no other document with respect to the offer and sale of the Stock has heretofore been filed with the Commission. No stop order suspending the
effectiveness of the Initial Registration Statement, any post-effective amendment thereto or the Rule 462(b) Registration Statement, if any, has
been issued and no proceeding for that purpose or pursuant to Section 8A of the Securities Act has been initiated or, to the Company’s
knowledge, after reasonable investigation and due diligence inquiry (“Knowledge”), threatened by the Commission (any preliminary prospectus
included in the Initial Registration Statement or filed with the Commission pursuant to Rule 424 of the Rules and Regulations, including the
documents incorporated by reference therein, is hereinafter called a “Preliminary Prospectus”). The Initial Registration Statement including all
exhibits thereto and including the information contained in the Prospectus filed with the Commission pursuant to Rule 424(b) of the Rules and
Regulations and deemed by virtue of Rule 430A under the Securities Act to be part of the Initial Registration Statement at the time it became
effective is hereinafter collectively called the “Registration Statement.” If the Company has filed a Rule 462(b) Registration Statement, then
any reference herein to the term “Registration Statement” shall be deemed to include such Rule 462 Registration Statement. The final
prospectus in the form filed pursuant to and within the time limits described in Rule 424(b) under the Rules and Regulations, including the
documents incorporated by reference therein, is hereinafter called the “Prospectus.”
(b) General Disclosure Package. As of the Applicable Time (as defined below) and as of the Firm Closing Date (as defined
below) or the Option Closing Date (as defined below), as the case may be, neither (i) the General Use Free Writing Prospectus(es) (as defined
below) issued at or prior to the Applicable Time, and the Pricing Prospectus (as defined below) and the information included on Schedule C
hereto, all considered together (collectively, the “General Disclosure Package”), nor (ii) any individual Limited Use Free Writing Prospectus
(as defined below), nor (iii) the bona fide electronic roadshow (as defined in Rule 433(h)(5) of the Rules and Regulations), nor (iv) any
individual Written Testing-the-Waters Communication (as defined below), in each case for (ii) through (iv) when considered together with the
General Disclosure Package, included or will include any untrue statement of a material fact or omitted or will omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided,
however, that no i3 Verticals Party makes any representations or warranties as to information contained in or omitted from the Pricing
Prospectus or any Issuer Free Writing Prospectus (as defined below), in reliance upon, and in conformity with, written
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information furnished to an i3 Verticals Party through the Representatives by or on behalf of any Underwriter specifically for inclusion therein,
which information the parties hereto agree is limited to the Underwriters’ Information (as defined in Section 18).
As used in this paragraph (b) and elsewhere in this Agreement:
“Applicable Time” means [
Company and the Representatives.

] p.m., New York time, on the date of this Agreement or such other time as agreed to by the

“General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is identified on Schedule B to this
Agreement.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Rules and
Regulations relating to the Stock in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained
in the Company’s records pursuant to Rule 433(g) of the Rules and Regulations.
“Limited Use Free Writing Prospectuses” means any Issuer Free Writing Prospectus that is not a General Use Free Writing
Prospectus.
“Pricing Prospectus” means the Preliminary Prospectus relating to the Stock that is included in the Registration Statement
immediately prior to the Applicable Time, including any document incorporated by reference therein.
“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication (as defined below) that is a
written communication within the meaning of Rule 405 of the Rules and Regulations.
(c) No Stop Orders; No Material Misstatements. No order preventing or suspending the use of any Preliminary Prospectus,
any Issuer Free Writing Prospectus or the Prospectus relating to the proposed offering of the Stock has been issued by the Commission, and no
proceeding for that purpose or pursuant to Section 8A of the Securities Act has been instituted or, to each i3 Verticals Party’s Knowledge,
threatened by the Commission, and each Preliminary Prospectus, at the time of filing thereof, conformed in all material respects to the
requirements of the Securities Act and the Rules and Regulations, and did not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided, however, that no i3 Verticals Party makes any representations or warranties as to information contained in or
omitted from any Preliminary Prospectus, in reliance upon, and in conformity with, written information furnished to an i3 Verticals Party
through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information the parties hereto agree is
limited to the Underwriters’ Information.
(d) Registration Statement and Prospectus Contents. At the Applicable Time and at the respective times the Registration
Statement and any amendments thereto became or become effective as to the Underwriters and at each Closing Date, the Registration Statement
and any amendments thereto conformed and will conform in all material respects to the requirements of the Securities Act and the Rules and
Regulations and did not and will not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein not misleading; and the Prospectus and any amendments or supplements thereto, at the time
the Prospectus or any amendment or supplement thereto was issued and at each Closing Date, conformed and will conform in all material
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respects to the requirements of the Securities Act and the Rules and Regulations and did not and will not contain an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading; provided, however, that the foregoing representations and warranties in this paragraph (d) shall not apply to
information contained in or omitted from the Registration Statement or the Prospectus, or any amendment or supplement thereto, in reliance
upon, and in conformity with, written information furnished to an i3 Verticals Party through the Representatives by or on behalf of any
Underwriter specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriters’ Information.
(e) Issuer Free Writing Prospectus. Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times
through the completion of the public offer and sale of the Stock or until any earlier date that the Company notified or notifies the
Representatives as described in Section 4(d), did not, does not and will not include any information that conflicted, conflicts or will conflict
with the information contained in the Registration Statement, the Pricing Prospectus or the Prospectus, and did not, does not and will not
include, when considered together with the General Disclosure Package, an untrue statement of a material fact or omitted or would omit to state
a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided, however, that the foregoing representations and warranties in this paragraph (e) shall not apply to
information contained in or omitted from the Registration Statement, the Pricing Prospectus or the Prospectus, or any amendment or
supplement thereto, in reliance upon, and in conformity with, written information furnished to an i3 Verticals Party through the Representatives
by or on behalf of any Underwriter specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriters’
Information.
(f) Distribution of Offering Materials. No i3 Verticals Party has, directly or indirectly, distributed nor will distribute any
offering material in connection with the offering and sale of the Stock other than any Preliminary Prospectus, the Prospectus and other
materials, if any, permitted under the Securities Act and consistent with Section 4(b) below. The Company will file with the Commission all
Issuer Free Writing Prospectuses (other than a “road show” as described in Rule 433(d)(8) of the Rules and Regulations) in the time and
manner required under Rules 163(b)(2) and 433(d) of the Rules and Regulations.
(g) Emerging Growth Company. From the time of the consummation of the Company’s initial public offering through the date
hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act (an “Emerging Growth
Company”).
(h) Not an Ineligible Issuer. At the time of filing the Initial Registration Statement, any Rule 462(b) Registration Statement
and any post-effective amendments thereto, and at the date hereof, the Company was not, and the Company currently is not, an “ineligible
issuer,” as defined in Rule 405 of the Rules and Regulations.
(i) Testing the Waters Communications. No i3 Verticals Party (i) has alone engaged in any Testing-the-Waters Communication
(as defined below) other than Testing-the-Waters Communications with the consent of the Representatives with entities that are qualified
institutional buyers within the meaning of Rule 144A under the Securities Act or institutions that are accredited investors within the meaning of
Rule 501 under the Securities Act nor (ii) has authorized anyone other than the Representatives, or executives of such i3 Verticals Party
accompanied by the Representatives, to engage in Testing-the-Waters Communications. The i3 Verticals Parties reconfirm that the
Representatives have been authorized to act on their behalf in undertaking Testing-the-Waters Communications. No i3 Verticals Party has
distributed any Written Testing-the-Waters Communications other than those listed on Schedule D hereto. “Testing-the-
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Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d) of the
Securities Act.
(j) Organization and Good Standing. Each of the i3 Verticals Parties and their subsidiaries (as defined in Section 16) has been
duly organized and is a validly existing corporation, limited liability company or other legal entity in good standing (or the foreign equivalent
thereof) under the laws of its jurisdiction of organization. Each of the i3 Verticals Parties and their subsidiaries is duly qualified to do business
and is in good standing as a validly existing corporation, limited liability company or other legal entity in each jurisdiction in which its
ownership or lease of property or the conduct of its business requires such qualification and has all power and authority (corporate or other)
necessary to own or hold its properties and to conduct the business in which it is engaged, except where the failure to so qualify or have such
power or authority would not (i) have, singularly or in the aggregate, a material adverse effect on the business, properties, management,
financial position, stockholders’ equity, results of operations or prospects of the Company and its subsidiaries taken as a whole, or (ii) impair in
any material respect the ability of the Company to perform its obligations under this Agreement or to consummate any transactions
contemplated by this Agreement, the General Disclosure Package or the Prospectus (any such effect as described in clauses (i) or (ii), a
“Material Adverse Effect”). The i3 Verticals Parties do not own or control, directly or indirectly, any corporation, association or other entity
other than the subsidiaries listed in Exhibit 21 to the Registration Statement.
(k) Due Authorization. Each i3 Verticals Party has full right, power and authority to execute and deliver this Agreement and
to perform its obligations hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this
Agreement and the consummation by it of the transactions contemplated hereby has been duly and validly taken.
(l)
Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company and
conforms in all material respects to the description thereof contained in the Registration Statement, the General Disclosure Package and the
Prospectus.
(m) The Stock. The Stock to be issued and sold by the Company to the Underwriters hereunder has been duly and validly
authorized and, when issued and delivered against payment therefor as provided herein, will be duly and validly issued, fully paid and nonassessable and will conform to the descriptions thereof in the Registration Statement, the General Disclosure Package and the Prospectus; and
the issuance of the Stock is not subject to any preemptive or similar rights.
(n) Capitalization. As of March 31, 2019, the Company had an authorized capitalization as set forth in the historical column
under the heading “Capitalization” in the Registration Statement, the General Disclosure Package and the Prospectus, and after giving effect to
the issuance of the Firm Stock and the application of the net proceeds therefrom as described in the Pricing Prospectus, the Company would
have an authorized capitalization as set forth in the pro forma as adjusted column under “Capitalization”; all of the issued shares of capital
stock of the Company, including the Firm Stock and the Option Stock when issued on the applicable Closing Date, have been duly and validly
authorized and issued, are fully paid and non-assessable, have been issued in material compliance with federal and state securities laws, and
conform in all material respects to the description thereof contained in the General Disclosure Package and the Prospectus. All of the
Company’s options, warrants and other securities evidencing the right to purchase or exchange any securities for shares of the Company’s
capital stock have been duly authorized and validly issued and were issued in material compliance with federal and state securities laws. None
of the outstanding shares of Common Stock was issued in violation of any preemptive rights, rights of first refusal or other similar rights to
subscribe for or purchase securities of the Company. As of the date set forth in the General
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Disclosure Package, there were no authorized or outstanding shares of capital stock, options, warrants, preemptive rights, rights of first refusal
or other rights to purchase, or equity or debt securities convertible into or exchangeable or exercisable for, any capital stock of any i3 Verticals
Party or any of its subsidiaries other than those described above or accurately described in all material respects in the General Disclosure
Package. Since such date, other than as described in the General Disclosure Package, the Company has not issued any securities other than
Common Stock issued pursuant to the exercise of warrants or upon the exercise of stock options or other awards outstanding under the
Company’s stock option plans, options or other securities granted or issued pursuant to the Company’s existing equity compensation plans or
other plans, and the issuance of Common Stock pursuant to employee stock purchase plans. The description of the Company’s stock option,
stock bonus and other stock plans or arrangements, and the options or other rights granted thereunder, as described in the General Disclosure
Package and the Prospectus, accurately and fairly present in all material respects the information required to be shown with respect to such
plans, arrangements, options and rights.
(o) Capitalization of Subsidiaries. All the outstanding shares of capital stock (if any) of each subsidiary of the i3 Verticals
Parties have been duly authorized and validly issued, are fully paid and nonassessable and, except to the extent set forth in the General
Disclosure Package or the Prospectus, are owned by the i3 Verticals Parties directly or indirectly through one or more wholly-owned
subsidiaries, free and clear of any claim, lien, encumbrance, security interest, restriction upon voting or transfer or any other claim of any third
party.
(p) No Conflicts. The execution, delivery and performance of this Agreement by the i3 Verticals Parties, the issue and sale of
the Stock by the Company and the transactions contemplated by this Agreement will not (with or without notice or lapse of time or both) (i)
conflict with or result in a breach or violation of any of the terms or provisions of, constitute a default or a Debt Repayment Triggering Event
(as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of either
i3 Verticals Party or any subsidiary pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which either i3 Verticals Party or any of its subsidiaries is a party or by which either i3 Verticals Party or any of its subsidiaries is bound or to
which any of the property or assets of either i3 Verticals Party or any of its subsidiaries is subject, (ii) result in any violation of the provisions of
the charter or by-laws (or analogous governing instruments, as applicable) of either i3 Verticals Party or any of its subsidiaries or (iii) result in
the violation of any law, statute, rule, regulation, judgment, order or decree of any court or governmental or regulatory agency or body,
domestic or foreign, having jurisdiction over either i3 Verticals Party or any of its subsidiaries or any of their properties or assets except, in the
case of clauses (i) and (iii) above, for any such conflict, breach, violation or default that would not, individually or in the aggregate, have a
Material Adverse Effect. A “Debt Repayment Triggering Event” means any event or condition that gives, or with the giving of notice or lapse
of time would give the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the right
to require the repurchase, redemption or repayment of all or a portion of such indebtedness by an i3 Verticals Party or any of its subsidiaries.
(q) No Consents Required. Except for the registration of the Stock under the Securities Act and applicable state securities
laws, and such consents, approvals, authorizations, orders and registrations or qualifications as may be required by the Financial Industry
Regulatory Authority (“FINRA”) and the Nasdaq Global Select Market in connection with the purchase and distribution of the Stock by the
Underwriters, the listing of the Stock on the Nasdaq Global Select Market, no consent, approval, authorization or order of, or filing,
qualification or registration (each an “Authorization”) with, any court, governmental or regulatory agency or body, foreign or domestic, which
has not been made, obtained or taken and is not in full force and effect, is required for the execution, delivery and performance of this
Agreement by each
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i3 Verticals Party that is a party thereto or the issuance and sale of the Stock and the transactions contemplated by this Agreement; and no event
has occurred that allows or results in, or after notice or lapse of time or both would allow or result in, revocation, suspension, termination or
invalidation of any such Authorization or any other impairment of the rights of the holder or maker of any such Authorization.
(r) Independent Auditors. BDO USA, LLP, which has audited certain financial statements of the Company, i3 Verticals, LLC
and its subsidiary, Fairway Payments, Inc., included in the Registration Statement, the General Disclosure Package and the Prospectus, is an
independent registered public accounting firm with respect to the Company, i3 Verticals, LLC and each such entity within the meaning of
Article 2-01 of Regulation S-X and the Public Company Accounting Oversight Board (United States) (the “PCAOB”). Lattimore, Black,
Morgan and Cain, PC, the accounting firm that audited certain financial statements of Pace Payment Systems, Inc. (“Pace”) that are included in
or incorporated by reference into the Registration Statement, the General Disclosure Package and the Prospectus, are, to the Company’
Knowledge, independent certified public accountants with respect to Pace under Rule 101 of the AICPA's Code of Professional Conduct, and
its interpretations and rulings.
(s) Financial Statements. The financial statements, together with the related notes and schedules, included in or incorporated
by reference into the General Disclosure Package, the Prospectus and the Registration Statement fairly present, in all material respects, the
financial position and the results of operations and changes in financial position of the entities indicated and their consolidated subsidiaries at
the respective dates or for the respective periods therein specified. Such statements and related notes and schedules have been prepared in
accordance with the generally accepted accounting principles in the United States (“GAAP”) applied on a consistent basis throughout the
periods involved except as may be set forth in the related notes included in or incorporated by reference into the Registration Statement, the
General Disclosure Package or the Prospectus. The financial statements, together with the related notes and schedules, included in or
incorporated by reference into the General Disclosure Package and the Prospectus comply in all material respects with Regulation S-X. No
other financial statements or supporting schedules or exhibits are required by Regulation S-X to be described, or included in or incorporated by
reference into the Registration Statement, the General Disclosure Package or the Prospectus. There is no pro forma or as adjusted financial
information which is required to be included in or incorporated by reference into the Registration Statement, the General Disclosure Package
and the Prospectus in accordance with Regulation S-X which has not been included or incorporated as so required. The pro forma and pro
forma as adjusted financial information and the related notes included in or incorporated by reference into the Registration Statement, the
General Disclosure Package and the Prospectus have been properly compiled and prepared in accordance with the applicable requirements of
Rule 11-02 of Regulation S-X and present fairly, in all material respects, the information shown therein, and the assumptions used in the
preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to the transactions and circumstances referred
to therein. The summary and selected financial data included in or incorporated by reference into the General Disclosure Package, the
Prospectus and the Registration Statement fairly present, in all material respects, the information shown therein as at the respective dates and
for the respective periods specified and are derived from the consolidated financial statements set forth in the Registration Statement, the
Pricing Prospectus and the Prospectus and other financial information. All information contained in the Registration Statement, the General
Disclosure Package and the Prospectus regarding “non-GAAP financial measures” (as defined in Regulation G) complies with Regulation G
and Item 10 of Regulation S-K, to the extent applicable.
(t) No Material Adverse Change. None of the i3 Verticals Parties nor any of their respective subsidiaries has sustained, since
the date of the latest audited financial statements included in or incorporated by reference into in the General Disclosure Package, (i) any
material loss or interference with
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its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or action, order or
decree of any court or governmental or regulatory authority, otherwise than as set forth or contemplated in the General Disclosure Package or
(ii) any change in the capital stock (other (a) than the issuance of shares of Common Stock upon exercise of stock options and warrants
described as outstanding in, and the grant of options and awards under existing equity incentive plans described in, the Registration Statement,
the General Disclosure Package and the Prospectus and (b) exchange of limited liability company units of i3 Verticals, LLC (together with a
corresponding number of Class B Common Stock) for Class A Common Stock on a one-for-one basis) or long-term debt of an i3 Verticals
Party or any of its subsidiaries, or any dividend or distribution of any kind declared, set aside for payment, paid or made by an i3 Verticals Party
on any class of capital stock, or any material adverse changes, or any development involving a prospective material adverse change, in or
affecting the business, properties, assets, general affairs, management, financial position, prospects, stockholders’ equity or results of operations
of an i3 Verticals Party and its subsidiaries taken as a whole, otherwise than as set forth or contemplated in the Registration Statement, the
General Disclosure Package or the Prospectus.
(u) Legal Proceedings. There is no legal or governmental proceeding pending to which any i3 Verticals Party or any of its
subsidiaries is a party or of which any property or assets of the i3 Verticals Parties or any of their subsidiaries is the subject (i) that is required to
be described in the Registration Statement, the General Disclosure Package or the Prospectus and is not described therein, or (ii) except as set
forth in the General Disclosure Package, which, singularly or in the aggregate, if determined adversely to the i3 Verticals Parties or any of their
subsidiaries, could reasonably be expected to have a Material Adverse Effect; and except as set forth in the General Disclosure Package, no
such proceedings are threatened or, to the Knowledge of each i3 Verticals Party, contemplated by governmental or regulatory authorities or
threatened by others.
(v) No Violation or Default. No i3 Verticals Party nor any of its subsidiaries is (i) in violation of its charter or by-laws (or
analogous governing instrument, as applicable), (ii) in default in any respect, and no event has occurred which, with notice or lapse of time or
both, would constitute such a default, in the due performance or observance of any term, covenant or condition contained in any indenture,
mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which such i3 Verticals Party is a party or by which it is
bound or to which any of its property or assets is subject or (iii) in violation in any respect of any law, ordinance, governmental rule, regulation
or court order, decree or judgment to which it or its property or assets may be subject except, in the case of clauses (ii) and (iii) above, for any
such violation or default that would not, singularly or in the aggregate, have a Material Adverse Effect.
(w) Licenses or Permits. Each i3 Verticals Party and each of its subsidiaries possess all licenses, certificates, authorizations
and permits issued by, and have made all declarations and filings with, the appropriate local, state, federal or foreign governmental or
regulatory agencies or bodies that are necessary for the ownership or lease of their respective properties or the conduct of their respective
businesses as described in the General Disclosure Package and the Prospectus (collectively, the “Governmental Permits”) except where any
failures to possess or make the same would not, singularly or in the aggregate, have a Material Adverse Effect. Each i3 Verticals Party and its
subsidiaries are in compliance with all such Governmental Permits, except where the failure to comply would not result in a Material Adverse
Effect; all such Governmental Permits are valid and in full force and effect, except where the invalidity or failure to be in full force and effect
would not, singularly or in the aggregate, have a Material Adverse Effect. Neither of the i3 Verticals Parties nor any of their respective
subsidiaries has received notification of any revocation, modification, suspension, termination or invalidation (or proceedings related thereto)
of any such Governmental Permit and no i3 Verticals Party has any reason to believe that any such Governmental Permit will not be renewed.
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(x) Investment Company Act. None of the i3 Verticals Parties is or, after giving effect to the offering of the Stock and the
application of the proceeds thereof as described in the General Disclosure Package and the Prospectus, will be required to register as an
“investment company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as
amended, and the rules and regulations of the Commission thereunder.
(y) No Stabilization. Neither of the i3 Verticals Parties nor, to the Knowledge of any i3 Verticals Party, any of their respective
officers, directors or affiliates has taken or will take, directly or indirectly, any action designed or intended to stabilize or manipulate the price
of any security of the Company, or which might in the future reasonably be expected to cause or result in, stabilization or manipulation of the
price of any security of the Company.
(z) Intellectual Property. The i3 Verticals Parties and their subsidiaries own or possess the valid right to use all (i) valid and
enforceable patents, patent applications, trademarks, trademark registrations, service marks, service mark registrations, Internet domain name
registrations, copyrights, copyright registrations, licenses, trade secret rights (“Intellectual Property Rights”) and (ii) inventions, software,
works of authorships, trademarks, service marks, trade names, databases, formulae, know how, Internet domain names and other intellectual
property (including trade secrets and other unpatented and/or unpatentable proprietary confidential information, systems, or procedures)
(collectively, “Intellectual Property Assets”) necessary to conduct their respective businesses as currently conducted, and as proposed to be
conducted and described in the General Disclosure Package and the Prospectus; provided that with respect to Intellectual Property Rights and
Intellectual Property Assets owned by third parties, the foregoing representation is made solely to the Knowledge of the i3 Vertical Parties. The
i3 Verticals Parties and their subsidiaries have not received any opinion from their legal counsel concluding that any activities of their
respective businesses infringe, misappropriate, or otherwise violate, valid and enforceable Intellectual Property Rights of any other person, and
have not received written notice of any challenge, which is to their Knowledge still pending, by any other person to the rights of the i3 Verticals
Parties and their subsidiaries with respect to any Intellectual Property Rights or Intellectual Property Assets owned or used by the i3 Verticals
Parties or their subsidiaries, in each case that would cause a Material Adverse Effect. To the i3 Verticals Parties’ Knowledge, the i3 Verticals
Parties and their subsidiaries’ respective businesses as now conducted do not give rise to any infringement of, any misappropriation of, or other
violation of, any valid and enforceable Intellectual Property Rights of any other person, in each case that would case a Material Adverse Effect.
To each i3 Verticals Party’s Knowledge, all licenses for the use of the Intellectual Property Rights necessary to conduct business as currently
conducted by the Company and its Subsidiaries as a whole and described in the General Disclosure Package and the Prospectus are valid,
binding upon, and enforceable by or against the parties thereto in accordance to its terms. Each of the i3 Verticals Parties and their subsidiaries
has complied in all material respects with, and is not in breach of, any Intellectual Property license to which it is a party. None of the
i3 Verticals Parties and their subsidiaries has received any written asserted or threatened claim of breach of any Intellectual Property license to
which it is a party. None of the i3 Verticals Parties and their subsidiaries has any knowledge of any breach or anticipated breach by any other
person to any Intellectual Property license to which it is a party. Except as described in the General Disclosure Package, no written claim has
been made against any of the i3 Verticals Parties and their subsidiaries alleging the infringement by such entity of any patent, trademark,
service mark, trade name, copyright, trade secret, license in or other intellectual property right or franchise right of any person. The i3 Verticals
Parties have taken all reasonable steps to protect, maintain and safeguard their respective Intellectual Property Rights, including the execution
of appropriate nondisclosure and confidentiality agreements. The consummation of the transactions contemplated by this Agreement will not
result in the loss or impairment of or payment of any additional amounts with respect to, nor require the consent of any other person in respect
of, the i3 Verticals Parties’ right to own, use or hold for use any of the Intellectual Property Rights as owned, used
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or held for use in the conduct of the business of i3 Verticals, LLC and its subsidiaries as currently conducted. With respect to the use of the
software in the i3 Verticals Parties’ business as currently conducted, the i3 Verticals Parties have not experienced any material defects in such
software including any material error or omission in the processing of any transactions other than defects which have been corrected, and to the
i3 Verticals Parties’ Knowledge, no such software contains any device or feature designed to disrupt, disable, or otherwise impair the
functioning of any software or is subject to the terms of any “open source” or other similar license that provides for the source code of the
software to be publicly distributed or dedicated to the public. To the Knowledge of the i3 Verticals Parties, the i3 Verticals Parties and their
subsidiaries have taken all necessary actions to obtain ownership of all works of authorship and inventions made by their employees,
consultants and contractors during the time they were employed by or under contract with the applicable i3 Verticals Party or subsidiary and
which relate to the business of the applicable i3 Verticals Party or subsidiary. All key employees of the i3 Verticals Parties have signed
confidentiality and invention assignment agreements with an i3 Verticals Party.
(aa) Privacy and Data Protection. The i3 Verticals Parties and their subsidiaries have at all times complied in all material
respects with all applicable laws relating to privacy, data protection and the collection and use of personal information collected, used or held
for use by the i3 Verticals Parties and their subsidiaries in the conduct of the i3 Verticals Parties’ business. No claims have been asserted or, to
the Knowledge of the i3 Verticals Parties, threatened against any of the i3 Verticals Parties and their subsidiaries alleging a violation of any
person’s privacy or personal information or data rights, and the consummation of the transactions contemplated hereby will not breach or
otherwise cause any violation of any law related to privacy, data protection, or the collection and use of personal information collected, used, or
held for use by the i3 Verticals Parties and their subsidiaries in the conduct of the i3 Verticals Parties’ business. The i3 Verticals Parties take
reasonable measures to ensure that such information is protected against unauthorized access, use, modification or misuse.
(bb) Title to Real and Personal Property. The i3 Verticals Parties and each of their subsidiaries have good and marketable title
in and (in the case of real property) to, or have valid and marketable rights to lease or otherwise use, all items of real or personal property
owned by the i3 Verticals Parties and its subsidiaries that are material to the business of the i3 Verticals Parties and each of their subsidiaries
taken as a whole, in each case free and clear of all liens, encumbrances, security interests, claims and defects that (i) do not, singularly or in the
aggregate, materially affect the value of such property and do not materially interfere with the use made and proposed to be made of such
property by the i3 Verticals Parties or any of their subsidiaries or (ii) could not reasonably be expected, singularly or in the aggregate, to have a
Material Adverse Effect.
(cc) No Labor Dispute. There is (i) no significant unfair labor practice complaint pending against the i3 Verticals Parties, or
any of their subsidiaries, nor to the Knowledge of the i3 Verticals Parties, threatened against it or any of their subsidiaries, before the National
Labor Relations Board, any state or local labor relation board or any foreign labor relations board, and no significant grievance or significant
arbitration proceeding arising out of or under any collective bargaining agreement is so pending against the i3 Verticals Parties or any of their
subsidiaries, or, to the Knowledge of the i3 Verticals Parties, threatened against it and (ii) no labor disturbance by or dispute with, employees of
the i3 Verticals Parties or any of their subsidiaries exists or, to the Knowledge of the i3 Verticals Parties, is contemplated or threatened, and the
i3 Verticals Parties are not aware of any existing or imminent labor disturbance by the employees of any of its or its subsidiaries’ principal
suppliers, manufacturers, customers or contractors, that could reasonably be expected, singularly or in the aggregate, to have a Material
Adverse Effect. Neither i3 Verticals Party is aware that any key employee or significant group of employees of their or any subsidiary plans to
terminate employment with an i3 Verticals Party or any such subsidiary.
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(dd) Compliance with ERISA. No “prohibited transaction” (as defined in Section 406 of the Employee Retirement Income
Security Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”), or Section 4975 of the
Internal Revenue Code of 1986, as amended from time to time (the “Code”)) or “accumulated funding deficiency” (as defined in Section 302 of
ERISA) or any of the events set forth in Section 4043(b) of ERISA (other than events with respect to which the thirty (30) day notice
requirement under Section 4043 of ERISA has been waived) has occurred or could reasonably be expected to occur with respect to any
employee benefit plan of an i3 Verticals Party or any of its subsidiaries which could, singularly or in the aggregate, have a Material Adverse
Effect. Each employee benefit plan of the i3 Verticals Parties or any of their subsidiaries is in compliance in all material respects with
applicable law, including ERISA and the Code. None of the i3 Verticals Parties and their subsidiaries has incurred, nor could any of them
reasonably be expected to incur, liability under Title IV of ERISA with respect to the termination of, or withdrawal from, any pension plan (as
defined in ERISA) that would have a Material Adverse Effect. Each pension plan for which the i3 Verticals Parties or any of their subsidiaries
would have any liability that is intended to be qualified under Section 401(a) of the Code is so qualified, and nothing has occurred, whether by
action or by failure to act, which could, singularly or in the aggregate, reasonably be expected to cause the loss of such qualification.
(ee) Environmental Laws and Hazardous Materials. The i3 Verticals Parties and their subsidiaries are in compliance with all
federal, state and local rules, laws and regulations relating to the use, treatment, storage and disposal of hazardous or toxic substances or waste
and protection of health and safety or the environment which are applicable to their businesses (“Environmental Laws”), except where such
non-compliance would not, individually or in the aggregate, have a Material Adverse Effect. To the Knowledge of the i3 Verticals Parties, there
has been no storage, generation, transportation, handling, treatment, disposal, discharge, emission, or other release of any kind of toxic or other
wastes or other hazardous substances by, due to, or caused by an i3 Verticals Party or any of its subsidiaries (or, to the Knowledge of the
i3 Verticals Parties, any other entity for whose acts or omissions an i3 Verticals Party or any of its subsidiaries is or may otherwise be liable)
upon any of the property now or previously owned or leased by an i3 Verticals Party or any of its subsidiaries, or upon any other property, in
violation of any law, statute, ordinance, rule, regulation, order, judgment, decree or permit or which would, under any law, statute, ordinance,
rule (including rule of common law), regulation, order, judgment, decree or permit, give rise to any liability; and there has been no disposal,
discharge, emission or other release of any kind onto such property or into the environment surrounding such property of any toxic or other
wastes or other hazardous substances with respect to which an i3 Verticals Party or any of its subsidiaries has knowledge.
(ff) Taxes. The i3 Verticals Parties and their subsidiaries each (i) have timely filed all necessary federal, state, local and
foreign tax returns, and all such returns were true, complete and correct, (ii) have paid all federal, state, local and foreign taxes, for which it is
liable, including, without limitation, all sales and use taxes and all taxes which such i3 Verticals Party or any of its subsidiaries is obligated to
withhold from amounts owing to employees, creditors and third parties, and (iii) do not have any tax deficiency or claims outstanding or
assessed or, to its Knowledge, proposed against any of them, except those, in each of the cases described in clauses (i), (ii) and (iii) above, that
would not, singularly or in the aggregate, have a Material Adverse Effect.
(gg) Insurance. The i3 Verticals Parties and each of their subsidiaries carry, or are covered by, insurance in such amounts and
covering such risks as is adequate for the conduct of their respective businesses and the value of their respective properties. None of the
i3 Verticals Parties and their subsidiaries has any reason to believe that it will not be able (i) to renew its existing insurance coverage as and
when such coverage expires or (ii) to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that
would not have a Material Adverse Effect. None of the i3 Verticals Parties and their
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subsidiaries has received written notice from any insurer, agent of such insurer or the broker of an i3 Verticals Party or any of its subsidiaries
that any material capital improvements or any other material expenditures (other than premium payments) are required or necessary to be made
in order to continue such insurance.
(hh) Accounting Controls. The i3 Verticals Parties and their subsidiaries maintain a system of “internal control over financial
reporting” (as such term is defined in Rule 13a-15(f) of the the General Rules and Regulations (the “Exchange Act Rules”) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) that complies with the requirements of the Exchange Act and has been designed by
their respective principal executive and principal financial officers, or under their supervision, to provide reasonable assurances that
(i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted
only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Since the end of the Company’s most
recent audited fiscal year, there has been (A) no material weakness in its internal control over financial reporting (whether or not remediated)
and (B) no change in its internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the
i3 Verticals Parties’ internal control over financial reporting.
(ii) Disclosure Controls. The i3 Verticals Parties and their subsidiaries have established disclosure controls and procedures (as
such is defined in Rule 13a-15(e) of the Exchange Act Rules) that have been designed to comply with the requirements of the Exchange Act;
such disclosure controls and procedures have been designed to ensure that information required to be disclosed by an i3 Verticals Party and its
subsidiaries in reports that they file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the Commission’s rules and forms, including controls and procedures designed to ensure that such information is accumulated and
communicated to the Company’s management to allow timely decisions regarding disclosures.
(jj) Minute Books. The minute books for meetings of the Company’s board of directors since June 25, 2018 of the i3 Verticals
Parties and each of their subsidiaries that would be a “significant subsidiary” within the meaning of Rule 1-02(w) of Regulation S-X (such a
significant subsidiary of an i3 Verticals Party, a “Significant Subsidiary”) have been made available to the Underwriters and counsel for the
Underwriters, and with respect to such books, (i) to the Knowledge of the i3 Verticals Parties, no material transaction of an i3 Verticals Party or
any subsidiary of i3 Verticals, LLC is not disclosed in such books, and (ii) such books accurately in all material respects reflect all transactions
referred to in such minutes.
(kk) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among either i3 Verticals Party or
any of its subsidiaries on the one hand, and the directors, officers, stockholders (or analogous interest holders), customers or suppliers of either
i3 Verticals Parties or any of its affiliates on the other hand, which is required to be described in the General Disclosure Package and the
Prospectus and which is not so described.
(ll) No Registration Rights. Except as described in the General Disclosure Package, no person or entity has the right to require
registration of shares of Common Stock or other securities of either of the i3 Verticals Parties or any of their subsidiaries because of the filing
or effectiveness of the Registration Statement or otherwise, except for persons and entities who have expressly waived such right in writing or
who have been given timely and proper written notice and have failed to exercise such right within the time or times required under the terms
and conditions of such right.
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(mm) No Broker’s Fees. None of the i3 Verticals Parties and their subsidiaries is a party to any contract, agreement or
understanding with any person (other than this Agreement) that would give rise to a valid claim against any of the i3 Verticals Parties or their
subsidiaries or the Underwriters for a brokerage commission, finder’s fee or like payment in connection with the offering and sale of the Stock
or any transaction contemplated by this Agreement, the Registration Statement, the General Disclosure Package or the Prospectus.
(nn)
No Restrictions on Subsidiaries. Except as described in the General Disclosure Package and the Prospectus, no
subsidiary of either i3 Verticals Party is currently prohibited, directly or indirectly, under any agreement or other instrument to which it is a
party or is subject, from paying any dividends to either i3 Verticals Party, from making any other distribution on such subsidiary’s capital stock,
from repaying to either i3 Verticals Party any loans or advances to such subsidiary from either i3 Verticals Party or from transferring any of
such subsidiary’s properties or assets to either i3 Verticals Party or any other subsidiary of either i3 Verticals Party.
(oo) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act
and Section 21E of the Exchange Act) contained in either the General Disclosure Package or the Prospectus has been made or reaffirmed
without a reasonable basis or has been disclosed other than in good faith.
(pp) Listing. The Stock shall either have been approved for listing on the Nasdaq Global Select Market (the “Exchange”)
subject to notice of issuance, or the Company shall have filed a Listing of Additional Shares Notification form with the Exchange and shall
have received no objection from the Exchange.
(qq)
Sarbanes-Oxley Act. There is and has been no failure on the part of the company or, to the i3 Verticals Parties’
Knowledge, any of the i3 Verticals Parties’ officers or directors, in their capacities as such, to comply with any provision of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”) to the extent applicable to the i3
Verticals Parties, its officers or directors, prior to the execution of this Agreement, including Section 402 related to loans.
(rr) No Unlawful Payments. Neither i3 Verticals Party nor any of its subsidiaries nor, to the Knowledge of the i3 Verticals
Parties, any director, officer, employee, agent, affiliate or other person acting on behalf of the i3 Verticals Parties or any subsidiary, has (i) used
any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political activity, (ii) made any direct
or indirect unlawful payment to foreign or domestic government officials or employees, political parties or campaigns, political party officials,
or candidates for political office from corporate funds, (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act
of 1977, as amended, or any applicable anti-corruption laws, rules, or regulation of any other jurisdiction in which the i3 Verticals Parties or
any subsidiary conducts business, or (iv) made any other unlawful bribe, rebate, payoff, influence payment, kickback, or other unlawful
payment to any person.
(ss) Statistical and Market Data. The statistical and market related data included in the Registration Statement, the General
Disclosure Package and the Prospectus are based on or derived from sources that i3 Verticals Parties believe to be reliable and accurate, and
such data agree with the sources from which they are derived in all material respects.
(tt) Compliance with Money Laundering Laws. The operations of the i3 Verticals Parties and their subsidiaries are and have
been conducted at all times in compliance with all applicable financial
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recordkeeping and reporting requirements, including those of the U.S. Bank Secrecy Act, as amended by Title III of the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and
the applicable anti-money laundering statutes of jurisdictions where the i3 Verticals Parties and their subsidiaries conduct business, the rules
and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental
agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the i3 Verticals Parties or any of their subsidiaries with respect to the Anti-Money Laundering
Laws is pending or, to the Knowledge of the i3 Verticals Parties, threatened.
(uu) Compliance with OFAC.
(i) None of the i3 Verticals Parties nor any of their respective subsidiaries, nor to the Knowledge of the i3 Verticals
Parties, any director, officer or employee thereof, or any agent, affiliate, representative or other person acting on behalf of
either i3 Verticals Party or any of their subsidiaries, is an individual or entity (“Person”) that is, or is owned or controlled by a
Person that is: (1) the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign
Assets Control (“OFAC”), the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant
sanctions authority (collectively, “Sanctions”), nor (2) located, organized or resident in a country or territory that is the subject
of a U.S. government embargo (including, without limitation, Cuba, Iran, North Korea, Syria and the Crimea).
(ii) None of the i3 Verticals Parties will, directly or indirectly, use the proceeds of the offering, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other Person: (A) to fund or facilitate any
activities or business of or with any Person that, at the time of such funding or facilitation, is the subject of Sanctions, or in any
country or territory that, at the time of such funding or facilitation, is the subject of a U.S. government embargo; or (B) in any
other manner that will result in a violation of Sanctions by any Person (including any Person participating in the offering,
whether as underwriter, advisor, investor or otherwise).
(iii) For the past five (5) years, the i3 Verticals Parties and their subsidiaries have not knowingly engaged in, are not
now knowingly engaged in, and will not engage in, any direct or indirect dealings or transactions with any Person that at the
time of the dealing or transaction is or was the subject of Sanctions or any country or territory that, at the time of the dealing or
transaction is or was the subject of a U.S. government embargo.
(vv) No Associated Persons; FINRA Matters. Except as disclosed to the Representatives, neither i3 Verticals Party nor, to the
Company’s Knowledge, any of its affiliates (within the meaning of FINRA Rule 5121(f)(1)) directly or indirectly controls, is controlled by, or
is under common control with, or is an associated person (within the meaning of Article I, Section 1(ee) of the By-laws of FINRA) of, any
member firm of FINRA.
(ww) Certificates of i3 Verticals Parties. Any certificate signed by or on behalf of the i3 Verticals Parties and delivered to the
Representatives or to counsel for the Underwriters in connection with this Agreement shall be deemed to be a representation and warranty by
the i3 Verticals Parties (and not by any such officer of the i3 Verticals Parties in his or her personal capacity) to each Underwriter as to the
matters covered thereby.
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(xx) Payment Card Industry Data Security Standards (PCI-DSS). The i3 Verticals Parties and their subsidiaries have an
information security program that is designed to protect accountholder data in accordance with the Payment Card Industry Data Security
Standards requirements and are in compliance with such requirements in all material respects.
(yy) NACHA Operating Rules. The i3 Verticals Parties and their subsidiaries are in compliance in all material respects with
the “Operating Rules” promulgated by NACHA-The Electronic Payments Association and have an information security program that is
designed to protect accountholder data in accordance with the “NACHA Security Framework” and its associated security requirements.
3.

PURCHASE, SALE AND DELIVERY OF OFFERED SECURITIES.

On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set forth,
the Company agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the Company the
respective numbers of shares of Firm Stock set forth opposite the names of the Underwriters in Schedule A hereto.
The purchase price per share to be paid by the Underwriters to the Company for the Stock will be $[

] per share (the “Purchase

Price”).
The Company will deliver the Firm Stock to the Representatives for the respective accounts of the several Underwriters, through the
facilities of The Depository Trust Company, in each such case, issued in such names and in such denominations as the Representatives may
direct by notice in writing to the Company given at or prior to 12:00 Noon, New York time, on the second (2nd) full business day preceding the
Firm Closing Date (as defined below) against payment by the Representatives of the aggregate Purchase Price therefor by wire transfer in
federal (same day) funds to an account at a bank specified by the Company payable to the order of the Company. Time shall be of the essence,
and delivery at the time and place specified pursuant to this Agreement is a further condition of the obligations of each Underwriter hereunder.
The time and date of the delivery and closing shall be at 10:00 A.M., New York time, on [
], 2019, in accordance with Rule 15c6‑1 of the
Exchange Act. The time and date of such payment and delivery are herein referred to as the “Firm Closing Date.” The Closing Date and the
location of delivery of, and the form of payment for, the Firm Stock may be varied by agreement between the Company and the
Representatives.
For the purpose of covering any over‑allotments in connection with the distribution and sale of the Firm Stock as contemplated by the
Prospectus, the Underwriters may purchase all or less than all of the Optional Stock. The price per share to be paid for the Optional Stock shall
be the Purchase Price, less an amount per share equal to any dividends or distributions declared by the Company and payable on the Firm Stock
but not payable on the Optional Stock. The Company agrees to sell to the Underwriters the number of shares of Optional Stock specified in the
written notice delivered by the Representatives to the Company described below and the Underwriters agree, severally and not jointly, to
purchase such shares of Optional Stock. Such shares of Optional Stock shall be purchased from the Company for the account of each
Underwriter in the same proportion as the number of shares of Firm Stock set forth opposite such Underwriters’ name on Schedule A bears to
the total number of shares of Firm Stock (subject to adjustment by the Representatives to eliminate fractions). The option granted hereby may
be exercised as to all or any part of the Optional Stock at any time, and from time to time, provided however, that notice of such exercise must
be delivered not more than thirty (30) days subsequent to the date of this Agreement. No Optional Stock shall be sold and delivered unless the
Firm Stock previously has been, or simultaneously is being, sold and delivered. The right to purchase the Optional Stock or any portion thereof
may be surrendered and terminated at any time upon notice by Representatives to the Company.

15

The option granted hereby shall be exercised by written notice being given to the Company by the Representatives setting forth the
number of shares of the Optional Stock to be purchased by the Underwriters and the date and time for delivery of and payment for the Optional
Stock. Each date and time for delivery of and payment for the Optional Stock (which may be the Firm Closing Date, but not earlier) is herein
called the “Option Closing Date” and shall in no event be earlier than two (2) business days nor later than five (5) business days after written
notice is given to the Company, unless otherwise agreed by the Company and the Representatives. Each of the Firm Closing Date and the
Option Closing Date is sometimes referred to herein as a “Closing Date” or such “Closing Date” when the context requires.
The Company will deliver the Optional Stock to the Representatives for the respective accounts of the several Underwriters, through
the facilities of The Depository Trust Company issued in such names and in such denominations as the Representatives may direct by notice in
writing to the Company given at or prior to 12:00 Noon, New York time, on the second (2nd) full business day preceding the Option Closing
Date against payment of the aggregate Purchase Price therefor by wire transfer in federal (same day) funds to an account at a bank acceptable to
the Representatives payable to the order of the Company, all at the offices of Nelson Mullins Riley & Scarborough LLP, 101 Constitution
Avenue NW, Suite 900, Washington, DC 20001. Time shall be of the essence, and delivery at the time and place specified pursuant to this
Agreement is a further condition of the obligations of each Underwriter hereunder. The Option Closing Date and the location of delivery of, and
the form of payment for, the Optional Stock may be varied by agreement between the Company and the Representatives.
The several Underwriters propose to offer the Stock for sale upon the terms and conditions set forth in the Prospectus.
4.

FURTHER AGREEMENTS OF THE i3 VERTICALS PARTIES.
The i3 Verticals Parties, jointly and severally, agree with the several Underwriters

(a) Required Filings; Amendments or Supplements; Notice to the Representatives. To prepare the Rule 462(b) Registration
Statement, if necessary, in a form approved by the Representatives and file such Rule 462(b) Registration Statement with the Commission by
10:00 P.M., New York time, on the date hereof, and the Company shall at the time of filing either pay to the Commission the filing fee for the
Rule 462(b) Registration Statement or give irrevocable instructions for the payment of such fee pursuant to Rule 111(b) under the Rules and
Regulations; to prepare the Prospectus in a form approved by the Representatives containing information previously omitted at the time of
effectiveness of the Registration Statement in reliance on Rules 430A of the Rules and Regulations and to file such Prospectus pursuant to
Rule 424(b) of the Rules and Regulations not later than the second (2nd) business day following the execution and delivery of this Agreement
or, if applicable, such earlier time as may be required by the Securities Act; to notify the Representatives immediately of the Company’s
intention to file or prepare any supplement or amendment to the Registration Statement or to the Prospectus and to make no amendment or
supplement to the Registration Statement, the General Disclosure Package or to the Prospectus to which the Representatives shall reasonably
object by notice to the Company after a reasonable period to review; to advise the Representatives, promptly after it receives notice thereof, of
the time when any amendment to the Registration Statement has been filed or becomes effective or any supplement to the General Disclosure
Package or the Prospectus or any amended Prospectus or any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication
has been filed and to furnish the Underwriters with copies thereof; to file promptly all material required to be filed by the Company with the
Commission pursuant to Rules 433(d) or 163(b)(2) of the Rules and Regulations, as the case may be; to advise the Representatives, promptly
after it receives notice thereof, of the issuance by the Commission of any stop order or of any order preventing or suspending
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the use of any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Prospectus or any Written Testing-the-Waters Communication,
of the suspension of the qualification of the Stock for offering or sale in any jurisdiction, of the initiation or threatening of any proceeding for
any such purpose, or of any request by the Commission for the amending or supplementing of the Registration Statement, the General
Disclosure Package or the Prospectus or for additional information including, but not limited to, any request for information concerning any
Testing-the-Waters Communication; and, in the event of the issuance of any stop order or of any order preventing or suspending the use of any
Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus or suspending any such qualification, and promptly to use its best
efforts to obtain the withdrawal of such order.
(b) Emerging Growth Company. The Company will promptly notify the Representatives if the Company ceases to be an
Emerging Growth Company at any time prior to the later of (i) the completion of the distribution of the Firm Stock within the meaning of the
Securities Act and (ii) completion of the Lock-Up Period (as defined below).
If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or occurs an event or
development as a result of which such Written Testing-the-Waters Communication included or would include an untrue statement of a material
fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances existing
at that subsequent time, not misleading, the Company will promptly notify the Representatives and will promptly amend or supplement, at its
own expense, such Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.
(c) Permitted Free Writing Prospectus. The Company represents and agrees that, unless it obtains the prior consent of the
Representatives, and each Underwriter represents and agrees that, unless it obtains the prior consent of the Company and the Representatives, it
has not made and will not make any offer relating to the Stock that would constitute a “free writing prospectus” as defined in Rule 405 of the
Rules and Regulations unless the prior written consent of the Representatives or the Company and the Representatives, as applicable, has been
received (each, a “Permitted Free Writing Prospectus”); provided that the prior written consent of the Representatives hereto shall be deemed
to have been given in respect of any Issuer Free Writing Prospectus included in Schedule B hereto. The Company represents that it has treated
and agrees that it will treat each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, comply with the requirements of
Rules 164 and 433 of the Rules and Regulations applicable to any Issuer Free Writing Prospectus, including the requirements relating to timely
filing with the Commission, legending and record keeping and will not take any action that would result in an Underwriter or the Company
being required to file with the Commission pursuant to Rule 433(d) of the Rules and Regulations a free writing prospectus prepared by or on
behalf of such Underwriter that such Underwriter otherwise would not have been required to file thereunder. The Company will satisfy the
condition in Rule 433 of the Rules and Regulations to avoid a requirement to file with the Commission any electronic road show.
(d) Ongoing Compliance. If at any time prior to the date when a prospectus relating to the Stock is required to be delivered
(or in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act) any event occurs or condition exists as a result of which the
Prospectus as then amended or supplemented would include any untrue statement of a material fact, or omit to state any material fact necessary
to make the statements therein, in light of the circumstances under which they were made when the Prospectus is delivered (or in lieu thereof,
the notice referred to in Rule 173(a) of the Rules and Regulations), not misleading, or if it is necessary at any time to amend or supplement the
Registration Statement or the Prospectus to comply with the Securities Act or the Exchange Act, that the Company will promptly notify the
Representatives thereof and upon their request will prepare an appropriate amendment
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or supplement in form and substance satisfactory to the Representatives which will correct such statement or omission or effect such
compliance and will use its reasonable best efforts to have any amendment to the Registration Statement declared effective as soon as
practicable. The Company will furnish without charge to each Underwriter and to any dealer in securities as many copies as the Representatives
may from time to time reasonably request of such amendment or supplement. In case any Underwriter is required to deliver a prospectus (or in
lieu thereof, the notice referred to in Rule 173(a) of the Rules and Regulations) relating to the Stock, the Company upon the request of the
Representatives will prepare promptly an amended or supplemented Prospectus as may be necessary to permit compliance with the
requirements of Section 10(a)(3) of the Securities Act and deliver to such Underwriter as many copies as such Underwriter may reasonably
request of such amended or supplemented Prospectus complying with Section 10(a)(3) of the Securities Act.
(e) Amendment to General Disclosure Package. If the General Disclosure Package is being used to solicit offers to buy the
Stock at a time when the Prospectus is not yet available to prospective purchasers and any event shall occur as a result of which, in the
judgment of the Company or in the reasonable opinion of the Underwriters, it becomes necessary to amend or supplement the General
Disclosure Package in order to make the statements therein, in the light of the circumstances then prevailing, not misleading, or to make the
statements therein not conflict with the information contained in the Registration Statement then on file and not superseded or modified, or if it
is necessary at any time to amend or supplement the General Disclosure Package to comply with any law, the Company promptly will prepare,
file with the Commission (if required) and furnish to the Underwriters and any dealers an appropriate amendment or supplement to the General
Disclosure Package so that the General Disclosure Package as so amended or supplemented will not, in the light of the circumstances then
prevailing, be misleading or conflict with the Registration Statement then on file, or so that the General Disclosure Package will comply with
law.
(f) Amendment to Issuer Free Writing Prospectus. If at any time following issuance of an Issuer Free Writing Prospectus there
occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicts or will conflict with the information
contained in the Registration Statement, Pricing Prospectus or Prospectus, or would include an untrue statement of a material fact or omitted or
would omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances prevailing at the subsequent time, not misleading, the Company will promptly notify the Representatives so that any use of the
Issuer Free Writing Prospectus may cease until it is amended or supplemented and will promptly amend or supplement, at its own expense,
such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission. The foregoing sentence does not apply
to statements in or omissions from any Issuer Free Writing Prospectus in reliance upon, and in conformity with, written information furnished
to the Company through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information the parties
hereto agree is limited to the Underwriters’ Information.
(g) Delivery of Registration Statement. To the extent not available on the Commission’s Electronic Data Gathering, Analysis
and Retrieval system or any successor system (“EDGAR”), upon the request of the Representatives, to furnish promptly to the Representatives
and to counsel for the Underwriters a signed copy of the Registration Statement as originally filed with the Commission, and of each
amendment thereto filed with the Commission, including all consents and exhibits filed therewith.
(h) Delivery of Copies. Upon request of the Representatives, to the extent not available on EDGAR, to deliver promptly to the
Representatives in New York City such number of the following documents as the Representatives shall reasonably request: (i) conformed
copies of the Registration Statement as originally filed with the Commission (in each case excluding exhibits); (ii) each Preliminary Prospectus;
(iii) any Issuer Free Writing Prospectus; (iv) the Prospectus (the delivery of the documents referred to in
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clauses (i), (ii), (iii) and (iv) of this paragraph (h) to be made not later than 10:00 A.M., New York time, on the business day following the
execution and delivery of this Agreement), (v) conformed copies of any amendment to the Registration Statement (excluding exhibits); and (vi)
any amendment or supplement to the General Disclosure Package or the Prospectus (the delivery of the documents referred to in clauses (v) and
(vi) of this paragraph (h) to be made not later than 10:00 A.M., New York City time, on the business day following the date of such amendment
or supplement).
(i) Earning Statement. To make generally available (which may be satisfied by filing with the Commission’s EDGAR system)
to the Company’s stockholders as soon as practicable, but in any event not later than sixteen (16) months after the effective date of the
Registration Statement (as defined in Rule 158(c) of the Rules and Regulations), an earning statement of the Company and its subsidiaries
(which need not be audited) complying with Section 11(a) of the Securities Act (including, at the option of the Company, Rule 158).
(j) Blue Sky Compliance. To take promptly from time to time such actions as the Representatives may reasonably request to
qualify the Stock for offering and sale under the securities or Blue Sky laws of such jurisdictions (domestic or foreign) as the Representatives
may reasonably designate and to continue such qualifications in effect, and to comply with such laws, for so long as required to permit the offer
and sale of Stock in such jurisdictions; provided that the Company and its subsidiaries shall not be obligated to (i) qualify as foreign
corporations in any jurisdiction in which they are not so qualified, (ii) file a general consent to service of process in any jurisdiction or (iii)
subject itself to taxation in any such jurisdiction if it is not otherwise so subject.
(k) Reports. Upon request, during the period of five (5) years from the date hereof, to deliver to each of the Underwriters, (i)
as soon as they are available, copies of all reports or other communications (financial or other) furnished to stockholders of the Company, and
(ii) as soon as they are available, copies of any reports and financial statements furnished or filed with the Commission or any national
securities exchange on which the Stock is listed. However, so long as the Company is subject to the reporting requirements of either Section 13
or Section 15(d) of the Exchange Act and is timely filing reports on EDGAR, it is not required to furnish such reports or statements to the
Underwriters.
(l) Lock-Up. During the period commencing on and including the date hereof and ending on and including the ninetieth (90th)
day following the date of this Agreement, (the “Lock-Up Period”) neither i3 Verticals Party will, without the prior written consent of the
Representatives (which consent may be withheld at the sole discretion of the Representatives), directly or indirectly offer, sell (including,
without limitation, any short sale), assign, transfer, pledge, contract to sell, establish an open “put equivalent position” within the meaning of
Rule 16a-1(h) under the Exchange Act, or otherwise dispose of, or announce the offering of, or file any registration statement under the
Securities Act in respect of, any common stock, options, rights or warrants to acquire common stock or securities exchangeable or exercisable
for or convertible into common stock (other than is contemplated by this Agreement with respect to the Stock) or publicly announce any
intention to do any of the foregoing; provided, however, that the Company may (i) issue and sell the Stock hereunder; (ii) issue Common Stock
upon exchange of limited liability company units of i3 Verticals, LLC (together with a corresponding number of Class B Common Stock) to
any holders of such units that are not subject to a “lock-up” agreement with the Representatives; (iii) issue Common Stock and options to
purchase Common Stock, shares of Common Stock underlying options granted and other securities, each pursuant to any director or employee
stock option plan, stock ownership plan or dividend reinvestment plan of the Company in effect on the date hereof and described in the General
Disclosure Package; (iv) issue Common Stock pursuant to the conversion of securities or the exercise of warrants, which securities or warrants
are outstanding on the date hereof and described in the General Disclosure Package;
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(v) issue Common Stock upon exchange of limited liability company units of i3 Verticals, LLC (together with a corresponding number of Class
B Common Stock) to any holders where the Common Stock is to be sold pursuant to and in accordance with a trading plan pursuant to
Rule 10b5-1 under the Exchange Act existing on the date hereof; (vi) sell or issue, or enter into an agreement to sell or issue, shares of common
stock or securities convertible into or exercisable or exchangeable for common stock in connection with (1) mergers, (2) acquisition of
securities, businesses, property or other assets, (3) joint ventures or (4) strategic alliances; provided that each recipient of shares of Common
Stock or securities convertible into or exercisable for Common Stock pursuant to this clause (vi) shall execute a “lock-up agreement”
substantially in the form of Exhibit I hereto; and (vii) issue securities pursuant to the Company’s equity incentive plan in existence as of the
date hereof (including, without limitation, the issuance of shares of Common Stock upon the exercise of options or other securities issued
pursuant to such equity incentive plan); provided that this clause (vii) shall not be available unless each recipient of shares of Common Stock,
or securities exchangeable or exercisable for or convertible into Common Stock, pursuant to such equity incentive plan shall be contractually
prohibited from selling, offering, disposing of or otherwise transferring any such shares or securities during the remainder of the Lock-Up
Period. The Company will cause each person and entity listed in Schedule E to furnish to the Representatives, prior to the Firm Closing Date, a
“lock-up” agreement, substantially in the form of Exhibit I hereto. In addition, the Company will direct the transfer agent to place stop transfer
restrictions upon any such securities of the Company that are bound by such “lock-up” agreements.
(m) Delivery of SEC Correspondence. To supply the Representatives with copies of all correspondence to and from, and all
documents issued to and by, the Commission in connection with the registration of the Stock under the Securities Act or any of the Registration
Statement, any Preliminary Prospectus or the Prospectus, or any amendment or supplement thereto.
(n)
Press Releases. Prior to the Firm Closing Date, not to issue any press release or other communication directly or
indirectly or hold any press conference with respect to the i3 Verticals Parties, their condition, financial or otherwise, or earnings, business
affairs or business prospects (except for routine oral marketing communications in the ordinary course of business and consistent with the past
practices of the i3 Verticals Parties and of which the Representatives are notified), without the prior consent of the Representatives (which
consent shall not be unreasonably withheld), unless in the judgment of the i3 Verticals Parties and their counsel, and after notification to the
Representatives, such press release or communication is required by law.
(o) Compliance with Regulation M. Until the Representatives shall have notified the Company of the completion of the resale
of the Stock, that the i3 Verticals Parties will not, and will use its reasonable best efforts to cause its affiliated purchasers (as defined in
Regulation M under the Exchange Act) not to, either alone or with one or more other persons, bid for or purchase, for any account in which it
or any of its affiliated purchasers has a beneficial interest, any Stock, or attempt to induce any person to purchase any Stock; and not to, and to
use its reasonable best efforts to cause its affiliated purchasers not to, make bids or purchase for the purpose of creating actual, or apparent,
active trading in or of raising the price of the Stock.
(p) Registrar and Transfer Agent. To maintain, at the Company’s expense, a registrar and transfer agent for the Stock.
(q) Use of Proceeds. To apply the net proceeds from the sale of the Stock as set forth in the Registration Statement, the
General Disclosure Package and the Prospectus under the heading “Use of Proceeds,” and except as disclosed in the General Disclosure
Package, the i3 Verticals Parties do not
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intend to use any of the proceeds from the sale of the Stock hereunder to repay any outstanding debt owed to any affiliate of any Underwriter.
(r) Reserved.
(s) Exchange Listing. To use its reasonable best efforts to list for quotation the Stock on the Exchange.
(t) Performance of Covenants and Satisfaction of Conditions. To use its reasonable best efforts to do and perform all things
required to be done or performed under this Agreement by the i3 Verticals Parties prior to each Closing Date and to satisfy all conditions
precedent to the delivery of the Firm Stock and the Optional Stock.
5.

PAYMENT OF EXPENSES.

The i3 Verticals Parties, jointly and severally, agree to pay, or reimburse if paid by any Underwriter, whether or not the transactions
contemplated hereby are consummated or this Agreement is terminated: (a) the costs incident to the authorization, issuance, sale, preparation
and delivery of the Stock and any taxes payable in that connection; (b) the costs incident to the registration of the Stock under the Securities
Act and the Exchange Act; (c) the costs incident to the preparation, printing and distribution of the Registration Statement, any Preliminary
Prospectus, any Issuer Free Writing Prospectus, the General Disclosure Package, the Prospectus, any amendments, supplements and exhibits
thereto, this Agreement and any closing documents by mail or other means of communications; (d) the reasonable and documented fees and
expenses (including related fees and expenses of counsel for the Underwriters in an amount not to exceed $5,000) incurred in connection with
securing any required review by FINRA of the terms of the sale of the Stock and any filings made with FINRA; (e) any applicable listing or
other fees; (f) the reasonable fees and expenses (including related fees and expenses of counsel to the Underwriters) of qualifying the Stock
under the securities laws of the several jurisdictions as provided in Section 4(j) and of preparing, printing and distributing wrappers, Blue Sky
Memoranda and Legal Investment Surveys; (g) the cost of preparing and printing stock certificates; (h) all fees and expenses of the registrar
and transfer agent of the Stock; (i) the costs and expenses of any i3 Verticals Party relating to investor presentations on any “road show”
undertaken in connection with the marketing of the offering of the Stock, including, without limitation, expenses associated with the
preparation or dissemination of any electronic road show, expenses associated with the production of road show slides and graphics, fees and
expenses of any consultants engaged in connection with the road show presentations with the prior approval of an i3 Verticals Party, travel and
lodging expenses of the officers of any i3 Verticals Party and such consultants, including 50% of the cost of any aircraft chartered in connection
with the road show (and the Underwriters shall pay 50% of the cost of any such aircraft); and (j) all other costs and expenses of the i3 Verticals
Parties incident to the offering of the Stock or the performance of the obligations of an i3 Verticals Party under this Agreement (including,
without limitation, the fees and expenses of the i3 Verticals Parties’ counsel and the i3 Verticals Parties’ independent accountants); provided
that, except to the extent otherwise provided in this Section 5 and in Section 9 and Section 10, the Underwriters shall pay their own costs and
expenses, including the fees and expenses of their counsel not contemplated herein, any transfer taxes on the resale of any Stock by them and
the expenses of advertising any offering of the Stock made by the Underwriters.
6.

CONDITIONS OF UNDERWRITERS’ OBLIGATIONS.

The respective obligations of the several Underwriters hereunder are subject to the accuracy, when made and as of the Applicable Time
and on the applicable Closing Date, of the representations and warranties of the i3 Verticals Parties contained herein, to the accuracy of the
statements of the i3 Verticals Parties made
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in any certificates pursuant to the provisions hereof, to the performance by the i3 Verticals Parties of their obligations hereunder, and to each of
the following additional terms and conditions:
(a) Registration Compliance; No Stop Orders. The Registration Statement has become effective under the Securities Act, and
no stop order suspending the effectiveness of the Registration Statement or any part thereof, preventing or suspending the use of any
Preliminary Prospectus, the Prospectus or any Permitted Free Writing Prospectus or any part thereof shall have been issued and no proceedings
for that purpose or pursuant to Section 8A under the Securities Act shall have been initiated or threatened by the Commission, and all requests
for additional information on the part of the Commission (to be included in the Registration Statement or the Prospectus or otherwise) shall
have been complied with to the reasonable satisfaction of the Representatives; the Rule 462(b) Registration Statement, if any, each Issuer Free
Writing Prospectus and the Prospectus shall have been filed with, the Commission within the applicable time period prescribed for such filing
by the Rules and Regulations and in accordance with Section 4(a), and the Rule 462(b) Registration Statement, if any, shall have become
effective immediately upon its filing with the Commission; and FINRA shall have raised no unresolved objection to the fairness and
reasonableness of the terms of this Agreement or the transactions contemplated hereby.
(b) No Material Misstatements. None of the Underwriters shall have discovered and disclosed to an i3 Verticals Party on or
prior to the Firm Closing Date or any Option Closing Date that the Registration Statement or any amendment or supplement thereto contains an
untrue statement of a fact which, in the opinion of counsel for the Underwriters, is material or omits to state any fact which, in the opinion of
such counsel, is material and is required to be stated therein or is necessary to make the statements therein not misleading, or that the General
Disclosure Package, any Issuer Free Writing Prospectus or the Prospectus or any amendment or supplement thereto contains an untrue
statement of fact which, in the opinion of such counsel, is material or omits to state any fact which, in the opinion of such counsel, is material
and is necessary in order to make the statements, in the light of the circumstances in which they were made, not misleading.
(c)
Corporate Proceedings. All corporate proceedings incident to the authorization, form and validity of each of this
Agreement, the Stock, the Registration Statement, the General Disclosure Package, each Issuer Free Writing Prospectus and the Prospectus and
the transactions contemplated hereby shall be reasonably satisfactory in all material respects to counsel for the Underwriters, and the
i3 Verticals Parties shall have furnished to such counsel all documents and information that they may reasonably request to enable them to pass
upon such matters.
(d) Opinion and Negative Assurance of Counsel for the i3 Verticals Parties. Bass, Berry & Sims PLC shall have furnished to
the Representatives such counsel’s written opinion and negative assurance letter, as counsel to the i3 Verticals Parties, addressed to the
Underwriters and dated such Closing Date, in form and substance reasonably satisfactory to the Representatives.
(e) Opinion and Negative Assurance of Counsel for the Underwriters. The Representatives shall have received from Nelson
Mullins Riley & Scarborough LLP, counsel for the Underwriters, such opinion or opinions and negative assurances letter, dated such Closing
Date, with respect to such matters as the Underwriters may reasonably require, and the i3 Verticals Parties shall have furnished to such counsel
such documents as they may reasonably request for enabling them to pass upon such matters.
(f) Comfort Letter. At the time of the execution of this Agreement, the Representatives shall have received from each of (A)
BDO USA, LLP with respect to the Company and its subsidiaries and (B) Lattimore, Black, Morgan and Cain, PC with respect to Pace and its
consolidated subsidiaries, a letter, addressed to the Underwriters, executed and dated such date, in form and substance satisfactory to the
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Representatives (i) confirming that, in the case of BDO USA, LLP, they are an independent registered accounting firm with respect to the
Company within the meaning of the Securities Act and the Rules and Regulations and PCAOB, and in the case of Lattimore, Black, Morgan
and Cain, PC, they are independent certified public accountants with respect to Pace under Rule 101 of the AICPA’s Code of Professional
Conduct, and its interpretations and rulings and (ii) stating the conclusions and findings of such firms, of the type ordinarily included in
accountants’ “comfort letters” to underwriters, with respect to the respective financial statements and certain financial information contained in
the Registration Statement, the General Disclosure Package and the Prospectus.
(g) Bring-Down Comfort. On the effective date of any post-effective amendment to the Registration Statement and on such
Closing Date, the Representatives shall have received letters (the “bring-down letters”) from BDO USA, LLP with respect to the Company and
its subsidiaries, and from Lattimore, Black, Morgan and Cain, PC, with respect to Pace and its consolidated subsidiaries, each addressed to the
Underwriters and dated such Closing Date confirming, as of the date of the bring-down letter (or, with respect to matters involving changes or
developments since the respective dates as of which specified financial information is given in the General Disclosure Package and the
Prospectus, as the case may be, as of a date not more than three (3) business days prior to the date of the bring-down letter), the conclusions and
findings of such firm, of the type ordinarily included in accountants’ “comfort letters” to underwriters, with respect to the financial information
and other matters covered by its letter delivered to the Representatives concurrently with the execution of this Agreement pursuant to
Section 6(f).
(h) Officer’s Certificate. The i3 Verticals Parties shall have furnished to the Representatives a certificate, dated such Closing
Date, of the Chief Executive Officer or President and the Chief Financial Officer of each i3 Verticals Party stating in their respective capacities
as officers of such i3 Verticals Party on behalf of such i3 Verticals Party that (i) no stop order suspending the effectiveness of the Registration
Statement (including, for avoidance of doubt, any Rule 462(b) Registration Statement), or any post-effective amendment thereto, shall be in
effect and no proceedings for such purpose shall have been instituted or, to their knowledge, threatened by the Commission, (ii) for the period
from and including the date of this Agreement through and including such Closing Date, there has not occurred any Material Adverse Effect,
(iii) to their Knowledge as of such Closing Date, the representations and warranties of such i3 Verticals Party in this Agreement are true and
correct (except to the extent that such representations and warranties speak as of another date, in which case such representations and
warranties shall be true and correct as of such other date) and each i3 Verticals Party has complied with all agreements and satisfied all
conditions on its part to be performed or satisfied hereunder at or prior to such Closing Date, and (iv) there has not been, subsequent to the date
of the most recent audited financial statements included in the General Disclosure Package, any Material Adverse Effect in the financial
position or results of operations of any i3 Verticals Party, or any change or development that, singularly or in the aggregate, would reasonably
be expected to have a Material Adverse Effect, except as set forth in the General Disclosure Package and the Prospectus.
(i) No Material Adverse Effect. Since the date of the latest audited financial statements included in the General Disclosure
Package (i) neither i3 Verticals Party nor any of its subsidiaries shall have sustained any loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or
decree, otherwise than as set forth in the General Disclosure Package, and (ii) there shall not have been any change in the capital stock or longterm debt of any i3 Verticals Party or any of its subsidiaries, or any change, or any development involving a prospective change, in or affecting
the business, properties, management, financial position, stockholders’ equity or results of operations of any i3 Verticals Party and its
subsidiaries, in each case, otherwise than as set forth in the General Disclosure Package, the effect of which, in any such case described in
clause (i) or (ii) of this Section 6(i), is, in the judgment of the Representatives, so material and
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adverse as to make it impracticable or inadvisable to proceed with the sale or delivery of the Stock on the terms and in the manner
contemplated in the General Disclosure Package.
(j) No Legal Impediment to Issuance. No action shall have been taken and no law, statute, rule, regulation or order shall have
been enacted, adopted or issued by any governmental or regulatory agency or body which would prevent the issuance or sale of the Stock; and
no injunction, restraining order or order of any other nature by any federal or state court of competent jurisdiction shall have been issued which
would prevent the issuance or sale of the Stock or materially and adversely affect or potentially materially and adversely affect the business or
operations of the i3 Verticals Parties.
(k) Market Conditions. Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the
following: (i) trading in any of the Company’s securities shall have been suspended or materially limited by the Commission or the Exchange,
or trading in securities generally on the New York Stock Exchange, Nasdaq Global Select Market, Nasdaq Global Market, Nasdaq Capital
Market or in the over-the-counter market, or trading in any securities of the Company on any exchange or in the over-the-counter market, shall
have been suspended or materially limited, or minimum or maximum prices or maximum range for prices shall have been established on any
such exchange or such market by the Commission, by such exchange or market or by any other regulatory body or governmental authority
having jurisdiction, (ii) a banking moratorium shall have been declared by Federal or state authorities or a material disruption has occurred in
commercial banking or securities settlement or clearance services in the United States, (iii) the United States shall have become engaged in
hostilities, or the subject of an act of terrorism, or there shall have been an outbreak of or escalation in hostilities involving the United States, or
there shall have been a declaration of a national emergency or war by the United States or (iv) there shall have occurred such a material adverse
change in general economic, political or financial conditions (or the effect of international conditions on the financial markets in the United
States shall be such) as to make it, in the judgment of the Representatives, impracticable or inadvisable to proceed with the sale or delivery of
the Stock on the terms and in the manner contemplated in the General Disclosure Package and the Prospectus.
(l) Exchange Listing. The Company shall have filed a Listing of Additional Shares Notification form with the Exchange and
shall have received no objection from the Exchange.
(m) Good Standing. The Representatives shall have received on and as of such Closing Date satisfactory evidence of the good
standing of each i3 Verticals Party and its subsidiaries in their respective jurisdictions of organization and their good standing as foreign entities
in such other jurisdictions as the Representatives may reasonably request, in each case in writing or any standard form of telecommunication
from the appropriate governmental authorities of such jurisdictions.
(n)
Lock-up Agreements. The Representatives shall have received the written agreements, substantially in the form of
Exhibit I hereto, of the officers, directors and certain equity holders of the i3 Verticals Parties listed in Schedule E to this Agreement.
(o) Secretary’s Certificate. Each i3 Verticals Party shall have furnished to the Representatives a Secretary’s Certificate of such
i3 Verticals Party, in form and substance reasonably satisfactory to counsel for the Underwriters and customary for the type of offering
contemplated by this Agreement.
(p) Chief Financial Officer Certificate. The Company shall have furnished to the Representatives a certificate, dated such
Closing Date, of its Chief Financial Officer, with respect to certain financial data contained in the General Disclosure Package and the
Prospectus, providing “management
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comfort” with respect to such information, in form and substance reasonably satisfactory to the Representatives.
(q)
Additional Documents. On or prior to such Closing Date, the i3 Verticals Parties shall have furnished to the
Representatives such further certificates and documents as the Representatives may reasonably request.
All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be in compliance
with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.
7.

INDEMNIFICATION AND CONTRIBUTION.

(a) Indemnification of Underwriters by the i3 Verticals Parties. Each i3 Verticals Party, jointly and severally, shall indemnify
and hold harmless:
(i) each Underwriter, its affiliates, directors, officers, managers, members, employees, representatives and agents and
each person, if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act (collectively the “Underwriter Indemnified Parties,” and each an “Underwriter Indemnified Party”) against
any loss, claim, damage, expense or liability whatsoever (or any action, investigation or proceeding in respect thereof), joint or
several, to which such Underwriter Indemnified Party may become subject, under the Securities Act or otherwise, insofar as
such loss, claim, damage, expense, liability, action, investigation or proceeding arises out of or is based upon (A) any untrue
statement or alleged untrue statement of a material fact contained in any Written Testing-the-Waters Communication, any
Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to
Rule 433(d) of the Rules and Regulations, any road show as defined in Rule 433(h) under the Securities Act (a “road show”),
the Registration Statement, the Prospectus, or in any amendment or supplement thereto or in any materials or information
provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of the
Common Stock, including any roadshow or investor presentations made to investors by the Company (whether in person or
electronically) (“Marketing Materials”) or (B) the omission or alleged omission to state in any Written Testing-the-Waters
Communication, any Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to
be filed pursuant to Rule 433(d) of the Rules and Regulations, any road show, the Registration Statement or the Prospectus, or
in any amendment or supplement thereto or in any Marketing Materials, of a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances in which they were made, not misleading, and shall
reimburse each Underwriter Indemnified Party promptly upon demand for any legal fees or other expenses reasonably incurred
by that Underwriter Indemnified Party in connection with investigating, or preparing to defend, or defending against, or
appearing as a third party witness in respect of, or otherwise incurred in connection with, any such loss, claim, damage,
expense, liability, action, investigation or proceeding, as such fees and expenses are incurred; provided, however, that neither
i3 Verticals Party shall be liable in any such case to the extent that any such loss, claim, damage, expense or liability arises out
of or is based upon an untrue statement or alleged untrue statement in, or omission or alleged omission from any Preliminary
Prospectus, the Registration Statement or the Prospectus, or any such
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amendment or supplement thereto, any Issuer Free Writing Prospectus or any Marketing Materials made in reliance upon and
in conformity with written information furnished to an i3 Verticals Party through the Representatives by or on behalf of any
Underwriter specifically for use therein, which information the parties hereto agree is limited to the Underwriters’ Information.
(ii) Reserved.
The indemnity agreement in this Section 7(a) is not exclusive and is in addition to each other liability which the Company might have under
this Agreement or otherwise, and shall not limit any rights or remedies which may otherwise be available under this Agreement, at law or in
equity to any Underwriter Indemnified Party.
(b)
Indemnification of the i3 Verticals Parties by the Underwriters. Each Underwriter, severally and not jointly, shall
indemnify and hold harmless the Company and its directors, its officers who signed the Registration Statement, i3 Verticals, LLC and each
person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act
(collectively the “Company Indemnified Parties” and each a “Company Indemnified Party”) against any loss, claim, damage, expense or
liability whatsoever (or any action, investigation or proceeding in respect thereof), joint or several, to which such Company Indemnified Party
may become subject, under the Securities Act or otherwise, insofar as such loss, claim, damage, expense, liability, action, investigation or
proceeding arises out of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in any Preliminary
Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to Rule 433(d) of the Rules and
Regulations, any road show, the Registration Statement or the Prospectus, or in any amendment or supplement thereto, or (ii) the omission or
alleged omission to state in any Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be
filed pursuant to Rule 433(d) of the Rules and Regulations, any road show, the Registration Statement or the Prospectus, or in any amendment
or supplement thereto, of a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances in which they were made, not misleading, but in each case only to the extent that the untrue statement or alleged untrue
statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to an i3 Verticals
Party through the Representatives by or on behalf of that Underwriter specifically for use therein, which information the parties hereto agree is
limited to the Underwriters’ Information, and shall reimburse the Company Indemnified Parties for any legal or other expenses reasonably
incurred by such party in connection with investigating or preparing to defend or defending against or appearing as third party witness in
connection with any such loss, claim, damage, liability, action, investigation or proceeding, as such fees and expenses are incurred. This
indemnity agreement is not exclusive and will be in addition to any liability which the Underwriters might otherwise have and shall not limit
any rights or remedies which may otherwise be available under this Agreement, at law or in equity to the Company Indemnified Parties.
(c)
Notice and Procedures. Promptly after receipt by an indemnified party under this Section 7 of notice of the
commencement of any action, the indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party under this
Section 7, notify such indemnifying party in writing of the commencement of that action; provided, however, that the failure to notify the
indemnifying party shall not relieve it from any liability which it may have under this Section 7 except to the extent it has been materially
prejudiced by such failure; and, provided, further, that the failure to notify an indemnifying party shall not relieve it from any liability which it
may have to an indemnified party otherwise than under this Section 7. If any such action shall be brought against an indemnified party, and it
shall notify the indemnifying party thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it wishes, jointly
with any other similarly notified indemnifying party, to assume the defense of such
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action with counsel reasonably satisfactory to the indemnified party (which counsel shall not, except with the written consent of the
indemnified party, be counsel to the indemnifying party). After notice from the indemnifying party to the indemnified party of its election to
assume the defense of such action, except as provided herein, the indemnifying party shall not be liable to the indemnified party under
Section 7 for any legal or other expenses subsequently incurred by the indemnified party in connection with the defense of such action other
than for reasonable costs of investigation; provided, however, that any indemnified party shall have the right to employ separate counsel in any
such action and to participate in the defense of such action but the fees and expenses of such counsel (other than reasonable costs of
investigation) shall be at the expense of such indemnified party unless (i) the employment thereof has been specifically authorized in writing by
the Company in the case of a claim for indemnification under Section 7(a) or the Representatives in the case of a claim for indemnification
under Section 7(b), (ii) such indemnified party shall have been advised by its counsel that there may be one or more legal defenses available to
it which are different from or additional to those available to the indemnifying party or (iii) the indemnifying party has failed to assume the
defense of such action and employ counsel reasonably satisfactory to the indemnified party within a reasonable period of time after notice of
the commencement of the action or the indemnifying party does not diligently defend the action after assumption of the defense, in which case,
if such indemnified party notifies the indemnifying party in writing that it elects to employ separate counsel at the expense of the indemnifying
party, the indemnifying party shall not have the right to assume the defense of (or, in the case of a failure to diligently defend the action after
assumption of the defense, to continue to defend) such action on behalf of such indemnified party and the indemnifying party shall be
responsible for legal or other expenses subsequently incurred by such indemnified party in connection with the defense of such action;
provided, however, that the indemnifying party shall not, in connection with any one such action or separate but substantially similar or related
actions in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of
more than one separate firm of attorneys at any time for all such indemnified parties (in addition to any local counsel), which firm shall be
designated in writing by the Representatives if the indemnified parties under this Section 7 consist of any Underwriter Indemnified Party or by
the Company if the indemnified parties under this Section 7 consist of any Company Indemnified Parties. Subject to this Section 7, the amount
payable by an indemnifying party under Section 7 shall include, but not be limited to, (i) reasonable legal fees and expenses of counsel to the
indemnified party and any other expenses in investigating, or preparing to defend or defending against, or appearing as a third party witness in
respect of, or otherwise incurred in connection with, any action, investigation, proceeding or claim, and (ii) all amounts paid in settlement of
any of the foregoing. No indemnifying party shall, without the prior written consent of the indemnified parties (which consent shall not be
unreasonably withheld or delayed), settle or compromise or consent to the entry of judgment with respect to any pending or threatened action or
any claim whatsoever, in respect of which indemnification or contribution could be sought under this Section 7 (whether or not the indemnified
parties are actual or potential parties thereto), unless such settlement, compromise or consent (A) includes an unconditional release of each
indemnified party in form and substance reasonably satisfactory to such indemnified party from all liability arising out of such action or claim
and (B) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.
Subject to the provisions of the following sentence, no indemnifying party shall be liable for settlement of any pending or threatened action or
any claim whatsoever that is effected without its written consent (which consent shall not be unreasonably withheld or delayed), but if settled
with its written consent, if its consent has been unreasonably withheld or delayed or if there be a judgment for the plaintiff in any such matter,
the indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any loss or liability by reason of such
settlement or judgment. In addition, if at any time an indemnified party shall have requested that an indemnifying party reimburse the
indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature
contemplated by Section 7(a) effected without its written consent if (1) such settlement is entered into more than forty-five (45) days after
receipt by such indemnifying party of the request for reimbursement,
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(2) such indemnifying party shall have received notice of the terms of such settlement at least thirty (30) days prior to such settlement being
entered into and (3) such indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date
of such settlement.
(d) Contribution. If the indemnification provided for in this Section 7 is unavailable or insufficient to hold harmless an
indemnified party under Section 7(a) or Section 7(b), then each indemnifying party shall, in lieu of indemnifying such indemnified party,
contribute to the amount paid, payable or otherwise incurred by such indemnified party as a result of such loss, claim, damage, expense or
liability (or any action, investigation or proceeding in respect thereof), as incurred, (i) in such proportion as shall be appropriate to reflect the
relative benefits received by the i3 Verticals Parties on the one hand and the Underwriters on the other from the offering of the Stock, or (ii) if
the allocation provided by clause (i) of this Section 7(d) is not permitted by applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i) of this Section 7(d) but also the relative fault of the i3 Verticals Parties on the one hand and the
Underwriters on the other with respect to the statements, omissions, acts or failures to act which resulted in such loss, claim, damage, expense
or liability (or any action, investigation or proceeding in respect thereof) as well as any other relevant equitable considerations. The relative
benefits received by the i3 Verticals Parties on the one hand and the Underwriters on the other with respect to such offering shall be deemed to
be in the same proportion as the total net proceeds from the offering of the Stock purchased under this Agreement (before deducting expenses)
received by the i3 Verticals Parties bear to the total underwriting discounts and commissions received by the Underwriters with respect to the
Stock purchased under this Agreement, in each case as set forth in the table on the cover page of the Prospectus. The relative fault of the
i3 Verticals Parties on the one hand and the Underwriters on the other shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the i3 Verticals Parties on the one hand or the Underwriters on the other, the intent of the parties and their relative knowledge, access to
information and opportunity to correct or prevent such untrue statement, omission, act or failure to act; provided that the parties hereto agree
that the written information furnished to the i3 Verticals Parties through the Representatives by or on behalf of the Underwriters for use in the
Preliminary Prospectus, the Registration Statement or the Prospectus, or in any amendment or supplement thereto, consists solely of the
Underwriters’ Information.
(e) Limitation on Liability. The i3 Verticals Parties and the Underwriters agree that it would not be just and equitable if
contributions pursuant to Section 7(d) above were to be determined by pro rata allocation or by any other method of allocation which does not
take into account the equitable considerations referred to Section 7(d) above. The amount paid or payable by an indemnified party as a result of
the loss, claim, damage, expense, liability, action, investigation or proceeding referred to in Section 7(d) above shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating, preparing to defend or defending against or appearing as a third party witness in respect of, or otherwise incurred in connection
with, any such loss, claim, damage, expense, liability, action, investigation or proceeding. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations to contribute as provided in this Section 7 are several in proportion to their
respective underwriting obligations and not joint.
8.

TERMINATION.

The obligations of the Underwriters hereunder may be terminated by the Representatives, in their absolute discretion by notice given to
the Company prior to delivery of and payment for the Firm Stock if,
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prior to that time, any of the events described in Section 6(i), Section 6(j) or Section 6(k) have occurred or if the Underwriters shall decline to
purchase the Stock for any reason permitted under this Agreement.
9.

REIMBURSEMENT OF UNDERWRITERS’ EXPENSES.

Notwithstanding anything to the contrary in this Agreement, if (a) this Agreement shall have been terminated pursuant to Section 8 or
Section 10, (b) the Company shall fail to tender the Stock for delivery to the Underwriters for any reason not permitted under this Agreement,
(c) the Underwriters shall decline to purchase the Stock for any reason permitted under this Agreement or (d) the sale of the Stock is not
consummated because any condition to the obligations of the Underwriters set forth herein is not satisfied or because of the refusal, inability or
failure on the part of the i3 Verticals Parties to perform any agreement herein or to satisfy any condition or to comply with the provisions
hereof, then in addition to the payment of amounts in accordance with Section 5, the i3 Verticals Parties, jointly and severally, shall reimburse
the Underwriters for the actual fees and expenses of Underwriters’ counsel and for such other out-of-pocket expenses as shall have been
reasonably incurred by them in connection with this Agreement and the proposed purchase of the Stock, including, without limitation, travel
and lodging expenses of the Underwriters, and upon demand the i3 Verticals Parties shall pay the full amount thereof to the Representatives;
provided that if this Agreement is terminated pursuant to Section 10 by reason of the default of one or more Underwriters, the i3 Verticals
Parties shall not be obligated to reimburse any defaulting Underwriter on account of expenses to the extent incurred by such defaulting
Underwriter; provided further that the foregoing shall not limit any reimbursement obligation of the i3 Verticals Parties to any non-defaulting
Underwriter under this Section 9.
10.

SUBSTITUTION OF UNDERWRITERS.

If any Underwriter or Underwriters shall default in its or their obligations to purchase shares of Stock hereunder on either the Firm
Closing Date or the Option Closing Date and the aggregate number of shares which such defaulting Underwriter or Underwriters agreed but
failed to purchase does not exceed ten percent (10%) of the total number of shares to be purchased by all Underwriters on such Closing Date,
the other Underwriters shall be obligated severally, in proportion to their respective commitments hereunder, to purchase the shares which such
defaulting Underwriter or Underwriters agreed but failed to purchase on such Closing Date. If any Underwriter or Underwriters shall so default
and the aggregate number of shares with respect to which such default or defaults occur is more than ten percent (10%) of the total number of
shares to be purchased by all Underwriters on such Closing Date and arrangements satisfactory to the Representatives and the Company for the
purchase of such shares by other persons are not made within forty‑eight (48) hours after such default, this Agreement shall terminate.
If the remaining Underwriters or substituted Underwriters are required hereby or agree to take up all or part of the shares of Stock of a
defaulting Underwriter or Underwriters on such Closing Date as provided in this Section 10, (a) the Company shall have the right to postpone
such Closing Date for a period of not more than five (5) full business days in order that the Company may effect whatever changes may thereby
be made necessary in the Registration Statement or the Prospectus, or in any other documents or arrangements, and the Company agrees
promptly to file any amendments to the Registration Statement or supplements to the Prospectus which may thereby be made necessary, and
(b) the respective numbers of shares to be purchased by the remaining Underwriters or substituted Underwriters shall be taken as the basis of
their underwriting obligation for all purposes of this Agreement. Nothing herein contained shall relieve any defaulting Underwriter of its
liability to the i3 Verticals Parties or the other Underwriters for damages occasioned by its default hereunder. Any termination of this
Agreement pursuant to this Section 10 shall be without liability on the part of any non‑defaulting Underwriter or the i3 Verticals Parties, except
that the representations, warranties, covenants, indemnities, agreements and other statements set forth in Section 2,
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the obligations with respect to expenses to be paid or reimbursed pursuant to Section 5 and Section 9 and the provisions of Section 7 and
Sections 11 through 22, inclusive, shall not terminate and shall remain in full force and effect.
11.

ABSENCE OF FIDUCIARY RELATIONSHIP.
The i3 Verticals Parties acknowledge and agree that:
(i) each Underwriters’ responsibility to the i3 Verticals Parties is solely contractual in nature, the Representatives
have been retained solely to act as underwriters in connection with the sale of the Stock and no fiduciary, advisory or agency
relationship between any i3 Verticals Party and the Representatives have been created in respect of any of the transactions
contemplated by this Agreement, irrespective of whether any of the Representatives has advised or is advising the i3 Verticals
Parties on other matters;
(ii) the price of the Stock set forth in this Agreement was established by the i3 Verticals Parties following discussions
and arms-length negotiations with the Representatives, and the i3 Verticals Parties are capable of evaluating and understanding,
and understands and accepts, the terms, risks and conditions of the transactions contemplated by this Agreement;
(iii) it has been advised that the Representatives and their affiliates are engaged in a broad range of transactions
which may involve interests that differ from those of the i3 Verticals Parties and that the Representatives have no obligation to
disclose such interests and transactions to the i3 Verticals Parties by virtue of any fiduciary, advisory or agency relationship;
and
(iv) it waives, to the fullest extent permitted by law, any claims it may have against the Representatives for breach of
fiduciary duty or alleged breach of fiduciary duty and agrees that the Representatives shall have no liability (whether direct or
indirect) to the i3 Verticals Parties in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on
behalf of or in right of the i3 Verticals Parties, including stockholders, employees or creditors of the i3 Verticals Parties.

12.

SUCCESSORS; PERSONS ENTITLED TO BENEFIT OF AGREEMENT.

This Agreement shall inure to the benefit of and be binding upon the several Underwriters, the i3 Verticals Parties and their respective
successors and assigns. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, other than the
persons mentioned in the preceding sentence, any legal or equitable right, remedy or claim under or in respect of this Agreement, or any
provisions herein contained, this Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive
benefit of such persons and for the benefit of no other person; except that the representations, warranties, covenants, agreements and
indemnities of the Company contained in this Agreement shall also be for the benefit of the Underwriter Indemnified Parties, and the
indemnities of the several Underwriters shall be for the benefit of the Company Indemnified Parties. It is understood that each Underwriters’
responsibility to the i3 Verticals Parties are solely contractual in nature and the Underwriters do not owe the i3 Verticals Parties, or any other
party, any fiduciary duty as a result of this Agreement. No purchaser of any of the Stock from any Underwriter shall be deemed to be a
successor or assign by reason merely of such purchase.
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13.

SURVIVAL OF INDEMNITIES, REPRESENTATIONS, WARRANTIES, ETC.

The respective indemnities, covenants, agreements, representations, warranties and other statements of the i3 Verticals Parties and the
several Underwriters, as set forth in this Agreement or made by them respectively, pursuant to this Agreement, shall remain in full force and
effect, regardless of any investigation made by or on behalf of any Underwriter, the i3 Verticals Parties or any person controlling any of them
and shall survive delivery of and payment for the Stock. Notwithstanding any termination of this Agreement, including without limitation any
termination pursuant to Section 8 or Section 10, the indemnities, covenants, agreements, representations, warranties and other statements forth
in Section 2, Section 5, Section 7, Section 9 and Sections 11 through 22, inclusive, of this Agreement shall not terminate and shall remain in
full force and effect at all times.
14.

NOTICES.
All statements, requests, notices and agreements hereunder shall be in writing, and:
(i)
if to the Underwriters, shall be delivered or sent by mail, facsimile transmission or e-mail to each of the
Representatives at: Cowen and Company, LLC at 599 Lexington Avenue, New York, New York 10022, Attention: Head of
Equity Capital Markets, facsimile: (646) 562-1249, with a copy to the General Counsel (facsimile: (646) 562-1124); Raymond
James & Associates, Inc. at 880 Carillon Parkway, St. Petersburg, Florida 33716, Attention: ECM General Counsel, facsimile
(727) 567-8058; and BofA Securities, Inc., 1 Bryant Park, New York, NY 10036, Attention: General Counsel; with a copy to
Nelson Mullins Riley & Scarborough LLP, 101 Constitution Avenue, NW, Suite 900, Washington, DC 20001, Attention:
Jonathan Talcott, (202) 689-2806, jon.talcott@nelsonmullins.com; and
(ii) if to the Company shall be delivered or sent by mail, facsimile transmission or e-mail to i3 Verticals, Inc., 40
Burton Hills Blvd., Suite 415, Nashville, Tennessee 37215, Attention: Paul Maple, e-mail (pmaple@i3Verticals.com), with a
copy to Bass, Berry & Sims PLC, Attention: J. Page Davidson and Jay Knight, (615) 742-6253, pdavidson@bassberry.com and
jknight@bassberry.com;

provided, however, that any notice to an Underwriter pursuant to Section 7 shall be delivered or sent by mail, or facsimile transmission to such
Underwriter at its address set forth in its acceptance telex to the Representatives, which address will be supplied to any other party hereto by the
Representatives upon request. Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof.
15.

RECOGNITION OF THE U.S. SPECIAL RESOLUTION REGIMES.

(a)
In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special
Resolution Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be
effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such
interest and obligation, were governed by the laws of the United States or a state of the United States.
(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to
a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are
permitted to be exercised
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to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by
the laws of the United States or a state of the United States.
16.

DEFINITION OF CERTAIN TERMS.

For purposes of this Agreement: (a) “affiliate” has the meaning set forth in Rule 405 under the Securities Act; (b) “business day”
means any day on which the New York Stock Exchange, Inc. is open for trading; (c) “subsidiary” has the meaning set forth in Rule 405 of the
Rules and Regulations; (d) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with,
12 U.S.C. § 1841(k); (e) “Covered Entity” means any of the following (i) a “covered entity” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 252.82(b), (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
47.3(b), or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b); (f) “Default Right” has the
meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable; (g) “U.S.
Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of
the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
17.

GOVERNING LAW, SUBMISSION TO JURISDICTION.

This Agreement and any claim, counterclaim or dispute of any kind or nature whatsoever arising out of or in any way relating
to this Agreement (the “Claim”), directly or indirectly, shall be governed by and construed in accordance with the laws of the State of
New York without regard to the conflicts of law principles thereof. Except as set forth below, no Claim may be commenced, prosecuted or
continued in any court other than the courts of the State of New York located in the City and County of New York or in the United States
District Court for the Southern District of New York, which courts shall have jurisdiction over the adjudication of such matters, and the
i3 Verticals Parties and each Underwriter consents to jurisdiction of such courts and personal service with respect thereto. Each Underwriter and
each i3 Verticals Party hereby consents to personal jurisdiction, service and venue in any court in which any Claim arising out of or in any way
relating to this Agreement is brought by any third party against any Underwriter or any indemnified party. Each Underwriter and each
i3 Verticals Party (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates) each waive all right to
trial by jury in any action, proceeding or counterclaim (whether based upon contract, tort or otherwise) in any way arising out of or relating to
this Agreement. Each i3 Verticals Party and each Underwriter agrees that a final judgment in any such action, proceeding or counterclaim
brought in any such court shall be conclusive and binding upon each i3 Verticals Party and each Underwriter, respectively, and may be enforced
in any other courts to the jurisdiction of which each i3 Verticals Party and each Underwriter, respectively, is or may be subject, by suit upon
such judgment.
18.

UNDERWRITERS’ INFORMATION.

The parties hereto acknowledge and agree that, for all purposes of this Agreement, the Underwriters’ Information consists solely of the
following information in the Prospectus: (a) the last paragraph on the front cover page concerning the terms of the offering by the Underwriters;
and (b) the statements concerning the Underwriters contained in the eighth, ninth, eleventh, twelfth and thirteenth paragraphs under the heading
“Underwriting (Conflicts of Interest).”
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19.

AUTHORITY OF THE REPRESENTATIVES.

In connection with this Agreement, the Representatives will act for and on behalf of the several Underwriters, and any action taken
under this Agreement by the Representatives will be binding on all the Underwriters.
20.

PARTIAL UNENFORCEABILITY.

The invalidity or unenforceability of any section, paragraph, clause or provision of this Agreement shall not affect the validity or
enforceability of any other section, paragraph, clause or provision hereof. If any section, paragraph, clause or provision of this Agreement is for
any reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor changes) as
are necessary to make it valid and enforceable.
21.

GENERAL.

This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior written or oral and all
contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. In this Agreement, the masculine,
feminine and neuter genders and the singular and the plural include one another. The Section headings in this Agreement are for the
convenience of the parties only and will not affect the construction or interpretation of this Agreement. This Agreement may be amended or
modified, and the observance of any term of this Agreement may be waived, only by a writing signed by the i3 Verticals Parties and the
Representatives.
22.

COUNTERPARTS.

This Agreement may be signed in any number of counterparts, including by facsimile or other electronic transmission, each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
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If the foregoing is in accordance with your understanding please indicate your acceptance of this Agreement by signing in the space
provided for that purpose below.
Very truly yours,
i3 VERTICALS, INC.
By:
Name:
Title:
i3 VERTICALS, LLC
By:
Name:
Title:
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Accepted as of
the date first above written:
COWEN AND COMPANY, LLC
RAYMOND JAMES & ASSOCIATES, INC.
BOFA SECURITIES, INC.
Acting on their own behalf as
Representatives of several Underwriters
listed on Schedule A to this Agreement.
By: COWEN AND COMPANY, LLC
By:
Name:
Title:
By: RAYMOND JAMES & ASSOCIATES, INC.
By:
Name:
Title:
By: BOFA SECURITIES, INC.
By:
Name:
Title:
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SCHEDULE A

Name

Number of Shares of Firm Stock to
be Purchased

Cowen and Company, LLC
Raymond James & Associates, Inc.
BofA Securities, Inc.
KeyBanc Capital Markets Inc.
D.A. Davidson & Co.

Total

36

Number of Shares of Optional
Stock to be Purchased

SCHEDULE B
General Use Free Writing Prospectuses
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SCHEDULE C
Pricing Information
Firm Stock to be Sold: [
Offering Price: $[

] shares

] per share

Underwriting Discounts and Commissions: [

]%

Estimated Net Proceeds to the Company (after underwriting discounts and commissions, but before transaction expenses): $[
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]

SCHEDULE D
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SCHEDULE E
[List of officers, directors, stockholders, optionholders and warrantholders subject to Section 6(n)]
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Exhibit I
[Form of Lock‑Up Agreement]
[u], 2019
COWEN AND COMPANY, LLC
599 Lexington Avenue
New York, New York 10022
RAYMOND JAMES & ASSOCIATES, INC.
880 Carillon Parkway
St. Petersburg, FL 33716
BOFA SECURITIES, INC.
1 Bryant Park
New York, New York 10036
As Representatives of the several Underwriters
Re: i3 Verticals, Inc. – Registration Statement on Form S-1 for Shares of Common Stock
Dear Sirs:
This agreement is being delivered to you in connection with the proposed Underwriting Agreement (the “Underwriting Agreement”) between
i3 Verticals, Inc., a Delaware corporation (the “Company”), i3 Verticals, LLC, a Delaware limited liability company, and Cowen and Company,
LLC, Raymond James & Associates, Inc. and BofA Securities, Inc. (collectively, the “Representatives”) of a group of underwriters
(collectively, the “Underwriters”), to be named therein, and the other parties thereto (if any), relating to the proposed public offering (the
“Offering”) of shares of the Class A common stock, par value $0.0001 per share (the “Common Stock”) of the Company.
In order to induce you and the other Underwriters to enter into the Underwriting Agreement, and in light of the benefits that the Offering will
confer upon the undersigned in its capacity as a securityholder and/or an officer, director or employee of the Company, and for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned agrees with each Underwriter that,
during the period beginning on the date hereof through and including the date that is the ninetieth (90th) day after the date of the Underwriting
Agreement (the “Lock-Up Period”), the undersigned will not, without the prior written consent of the Representatives, directly or indirectly, (i)
offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, or announce the intention to otherwise dispose of, any shares of
Common Stock (including, without limitation, Common Stock which may be deemed to be beneficially owned by the undersigned in
accordance with the rules and regulations promulgated under the Securities Act of 1933, as the same may be amended or supplemented from
time to time (such shares, the “Beneficially Owned Shares”)) or securities convertible into or exercisable or exchangeable for Common Stock
(including, without limitation, common units of i3 Verticals, LLC), (ii) enter into any swap, hedge or similar agreement or arrangement that
transfers in whole or in part, the economic risk of ownership of the Beneficially Owned Shares or securities convertible into or exercisable or
exchangeable for Common Stock, whether now owned or hereafter acquired by the undersigned or with respect to which the undersigned has or
hereafter acquires the power of disposition, or (iii) engage in any short selling of the Common Stock or securities convertible into or
exercisable or exchangeable for Common Stock.

I-1

The restrictions set forth in the immediately preceding paragraph shall not apply to:
(1)

if the undersigned is a natural person, any transfers made by the undersigned (a) as a bona fide gift to any member of the
immediate family (as defined below) of the undersigned or to a trust the beneficiaries of which are exclusively the undersigned
or members of the undersigned’s immediate family, (b) by will or intestate succession upon the death of the undersigned or
(c) as a bona fide gift to a charity or educational institution;

(2)

if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfers to any
stockholder, partner or member of, or owner of a similar equity interest in, the undersigned, as the case may be, if, in any such
case, such transfer is not for value;

(3)

if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfer made by the
undersigned (a) in connection with the sale or other bona fide transfer in a single transaction of all or substantially all of the
undersigned’s capital stock, partnership interests, membership interests or other similar equity interests, as the case may be, or
all or substantially all of the undersigned’s assets, in any such case not undertaken for the purpose of avoiding the restrictions
imposed by this agreement or (b) to another corporation, partnership, limited liability company or other business entity so long
as the transferee is an affiliate (as defined below) of the undersigned and such transfer is not for value;

(4)

if the undersigned is a trust, distributions of shares of Common Stock or any security directly or indirectly convertible into
Common Stock to a beneficiary in a transaction not involving a disposition of value, provided that no such transaction is
required to be, or is, publicly announced (whether on Form 4, Form 5 or otherwise) during the Lock-Up Period;

(5)

transactions relating to Common Stock or other securities convertible into or exercisable or exchangeable for Common Stock
acquired in open market transactions after completion of the Offering, provided that no such transaction is required to be, or is,
publicly announced (whether on Form 4, Form 5 or otherwise) during the Lock-Up Period;

(6)

the establishment, by the undersigned, at any time on or after the date of the Underwriting Agreement, of any trading plan
providing for the sale of Common Stock by the undersigned, which trading plan meets the requirements of Rule 10b5-1(c)
under the Exchange Act, provided, however, that such plan does not provide for, or permit, the sale of any Common Stock
during the Lock-up Period and no public announcement or filing is voluntarily made or required regarding such plan during the
Lock-Up Period;

(7)

sales of Common Stock made pursuant to and in accordance with a trading plan pursuant to Rule 10b5-1 under the Exchange
Act existing on the date hereof and the corresponding exchange of limited liability company units of i3 Verticals, LLC
(together with a corresponding number of Class B Common Stock);

(8)

any transfers made by the undersigned to the Company to satisfy tax withholding obligations pursuant to the Company’s equity
incentive plans or arrangements disclosed in the Prospectus (as defined in the Underwriting Agreement);
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(9)

any transfer of the undersigned’s Beneficially Owned Shares as a result of the redemption by the Company, i3 Verticals, LLC
or their affiliates of Common Stock held by or on behalf of an employee in connection with the termination of such employee’s
employment; provided, however, that if the undersigned is required to file a report under Section 16 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), the undersigned shall include a statement in such report regarding the reason
for such transfer and that such transfer was solely to the Company;

(10)

any transfer of the undersigned’s Beneficially Owned Shares as part of the repurchase of Common Stock by the Company, not
at the option of the undersigned, pursuant to an employee benefit plan described in the preliminary prospectus included in the
Registration Statement at the time of its effectiveness or pursuant to the agreements pursuant to which such Common Stock
was issued; provided, however, that if the undersigned is required to file a report under Section 16 of the Exchange Act, the
undersigned shall include a statement in such report regarding the reason for such transfer and that such transfer was solely to
the Company;

(11)

pursuant to an order of a court or regulatory agency or to comply with any regulations related to the undersigned’s ownership
of Beneficially Owned Shares, provided, that in the case of any transfer or distribution pursuant this clause, any filing under
Section 16(a) of the Exchange Act, reporting a reduction in beneficial ownership of Beneficially Owned Shares, shall state that
such transfer is pursuant to an order of a court or regulatory agency or to comply with any regulations related to the ownership
of the Beneficially Owned Shares unless such a statement would be prohibited by any applicable law, regulation or order of a
court or regulatory authority; and provided, further, provided that the undersigned requests the transferee to be bound in writing
by the restrictions set forth herein (it being understood and agreed that the undersigned will be deemed to have complied with
the requirements of this proviso regardless of whether the transferee agrees to be bound by such restrictions);

(12)

any transfer to the Company or its affiliates upon death or disability of the undersigned;

(13)

any transfer with the prior written consent of the Representatives on behalf of the Underwriters; and

(14)

any transfer of the undersigned’s Beneficially Owned Shares to the Company or any of its subsidiaries in connection with any
purchase of membership interests in i3 Verticals, LLC from the undersigned for cash, by the Company or any of its subsidiaries
with the net proceeds of the Offering;

provided, however, that:
(A)
in the case of any transfer described in clause (1), (2), (3) or (4) above, it shall be a condition to the transfer that the
transferee executes and delivers to the Representatives, acting on behalf of the Underwriters, not later than one business day prior to such
transfer, a written agreement, in substantially the form of this agreement (it being understood that any references to “immediate family” in the
agreement executed by such transferee shall expressly refer only to the immediate family of the undersigned and not to the immediate family of
the transferee) and otherwise satisfactory in form and substance to the Representatives;
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(B)
in the case of any transfer described in clause (1), (2) or (3) above, if the undersigned is required to file a report under
Section 16(a) of the Securities Exchange Act of 1934, as amended, reporting a reduction in beneficial ownership of shares of Common Stock or
Beneficially Owned Shares or any securities convertible into or exercisable or exchangeable for Common Stock or Beneficially Owned Shares
during the Lock-Up Period, the undersigned shall include a statement in such report to the effect that, as applicable,
(x)
in the case of any transfer pursuant to clause (1) above, such transfer is being made as a gift or by will or intestate
succession,
(y) in the case of any transfer pursuant to clause (2) above, such transfer is being made to a stockholder, partner or member
of, or owner of a similar equity interest in, the undersigned and is not a transfer for value and
(z) in the case of any transfer pursuant to clause (3) above, such transfer is being made either (a) in connection with the sale
or other bona fide transfer in a single transaction of all or substantially all of the undersigned’s capital stock, partnership
interests, membership interests or other similar equity interests, as the case may be, or all or substantially all of the
undersigned’s assets or (b) to another corporation, partnership, limited liability company or other business entity that is an
affiliate of the undersigned and such transfer is not for value.
For purposes of this agreement, “immediate family” shall mean a spouse, child, grandchild or other lineal descendant (including by adoption),
father, mother, brother or sister of the undersigned; and “affiliate” shall have the meaning set forth in Rule 405 under the Securities Act of
1933, as amended.
Notwithstanding the foregoing, the undersigned shall be permitted to make transfers, sales, tenders or other dispositions of the undersigned’s
Common Stock to a bona fide third party pursuant to a tender or exchange offer for over 50% of the securities of the Company or i3 Verticals,
LLC or other transaction, including, without limitation, a merger, consolidation or other business combination, involving a change of control of
the Company that, in each case, has been approved by the Company’s board of directors (including, without limitation, entering into any lockup, voting or similar agreement pursuant to which the undersigned may agree to transfer, sell, tender or otherwise dispose of the undersigned’s
Common Stock in connection with any such transaction, or vote any of the undersigned’s Common Stock in favor of any such transaction);
provided that all of the undersigned’s Common Stock subject to the Lock-Up Period that are not so transferred, sold, tendered or otherwise
disposed of remain subject to the Lock-Up Period; and provided, further, that it shall be a condition of transfer, sale, tender or other disposition
that if such tender offer or other transaction is not completed, any of the undersigned’s Common Stock subject to this Lock-Up Period shall
remain subject to the restrictions herein.
For avoidance of doubt, nothing in this agreement prohibits the undersigned from exercising any options or warrants to purchase Common
Stock (which exercises may be effected on a cashless basis to the extent the instruments representing such options or warrants permit exercises
on a cashless basis), it being understood that any Common Stock issued upon such exercises will be subject to the restrictions of this
agreement.
In order to enable this covenant to be enforced, the undersigned hereby consents to the placing of legends or stop transfer instructions with the
Company’s transfer agent with respect to any Common Stock or securities convertible into or exercisable or exchangeable for Common Stock.
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The undersigned further agrees that it will not, during the Lock-Up Period, make any demand or request for or exercise any right with respect to
the registration under the Securities Act of 1933, as amended, of any shares of Common Stock or other Beneficially Owned Shares or any
securities convertible into or exercisable or exchangeable for Common Stock or other Beneficially Owned Shares.
This agreement and all authority herein conferred are irrevocable and shall survive the death or incapacity of the undersigned (if a natural
person) and shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this agreement and that this
agreement has been duly authorized (if the undersigned is not a natural person), executed and delivered by the undersigned and is a valid and
binding agreement of the undersigned.
This agreement shall be governed by and construed in accordance with the internal laws of the State of New York applicable to agreements
made and to be performed in such state.
If (i) the Company notifies the Representatives in writing that it does not intend to proceed with the Offering, (ii) the Underwriting Agreement
is not executed by September 30, 2019, or (iii) the Underwriting Agreement (other than the provisions thereof which survive termination) shall
terminate or be terminated for any reason prior to payment for and delivery of any Common Stock to be sold thereunder, then this agreement
shall immediately be terminated and the undersigned shall automatically be released from all of his or her obligations under this agreement. The
undersigned acknowledges and agrees that whether or not any public offering of Common Stock actually occurs depends on a number of
factors, including market conditions.

[Signature page follows]
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Very truly yours,

(Name of Stockholder - Please Print)

(Signature)

(Name of Signatory if Stockholder is an entity - Please Print)

(Title of Signatory if Stockholder is an entity - Please Print)

Address:
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Exhibit 5.1

150 Third Avenue South, Suite 2800
Nashville, TN 37201
(615) 742-6200

June 3, 2019

i3 Verticals, Inc.
40 Burton Hills Blvd, Suite 415
Nashville, Tennessee 37215
Re: Registration Statement on Form S-1

Ladies and Gentlemen:
This opinion is furnished to you in connection with the Registration Statement on Form S-1 (the “Registration Statement”), filed with
the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”) by i3 Verticals, Inc., a
Delaware corporation (the “Company”), in connection with the registration of an aggregate of up to 5,165,528 shares of the Company’s Class A
common stock, par value $0.0001 per share (the “Shares”), including up to 673,765 Shares issuable upon the exercise of the underwriters’
overallotment option. We understand that the Shares are to be sold to the underwriters for resale to the public as described in the Registration
Statement and pursuant to an underwriting agreement, substantially in the form filed as an exhibit to the Registration Statement, to be entered
into by and among the Company and the underwriters named herein (the “Underwriting Agreement”).
We are acting as counsel for the Company in connection with the sale by the Company of the Shares. In connection with this opinion,
we have examined and relied upon such records, documents, certificates and other instruments as in our judgment are necessary or appropriate
to form the basis for the opinions hereinafter set forth. In all such examinations, we have assumed the genuineness of signatures on original
documents and the conformity to such original documents of all copies submitted to us as certified, conformed or photostatic copies, and as to
certificates of public officials, we have assumed the same to have been properly given and to be accurate. As to matters of fact material to this
opinion, we have relied, without independent verification, upon statements and representations of representatives of the Company and public
officials.
This opinion is limited in all respects to the General Corporation Law of the State of Delaware (including the applicable provisions of
the Delaware Constitution and the reported judicial decisions interpreting those laws currently in effect), and no opinion is expressed with
respect to the laws of any other jurisdiction or any effect which such laws may have on the opinions expressed herein. This opinion is limited to
the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.
Based upon the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion that,
when the Registration Statement has been declared effective under the Act and the Shares have been duly issued and sold as contemplated by
the Registration Statement and in accordance with the terms of the Underwriting Agreement, the Shares will be validly issued, fully paid and
nonassessable.
This opinion is given as of the date hereof, and we assume no obligation to advise you after the date herof of facts or circumstances that
come to our attention or changes in law that occur, which could affect
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the opinions contained herein. This opinion is being rendered for the benefit of the Company in connection with the matters addressed herein.
We consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to us under the caption “Legal
Matters” in the prospectus forming a part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
Very truly yours,
/s/ Bass, Berry & Sims PLC

Exhibit 21.1
i3 Verticals, Inc.
LIST OF SUBSIDIARIES
Name of Subsidiary

Jurisdiction of Incorporation

Doing Business As Name

CP-DBS, LLC

Delaware

PaySchools

CP-PS, LLC

Delaware

Fairway Payments, LLC

Virginia

i3-Aero, LLC

Delaware

i3-Axia, LLC

Delaware

Axia Payments

i3-BP, LLC

Delaware

Bill & Pay

i3-CS, LLC

Delaware

Court Solutions

i3-CSC, LLC

Delaware

i3-EMS, LLC

Delaware

EMS

i3-EZCP, LLC

Delaware

EZCourtPay

i3-EZPay, LLC

Delaware

EZPay

i3-Infin, LLC

Delaware

Infintech

i3-MPN, LLC

Delaware

SchoolPay

i3-LL, LLC

Delaware

Local Level

Monetra Technologies, LLC

Delaware

Monetra

i3-PBS, LLC

Delaware

Practical Business Solutions; RU Practical

i3-Randall, LLC

Delaware

Randall Data Systems

i3-RS, LLC

Delaware

PlacePay

i3-Sequel, LLC

Delaware

CJT

i3-Software & Services, LLC

Delaware

Software & Services

i3-Splash, LLC

Delaware

iGov Solutions

i3-TS, LLC

Delaware

i3 Verticals, LLC

Delaware

i3 Verticals Management Services, Inc.

Delaware

i3-Bearcat, LLC

Delaware

NETData;
GHS

Northeast Texas Data, LLC

Texas

NETData

Graves Humphries Stahl, LLC

Texas

GHS

Pace Payment Systems, Inc.

Delaware

Pace

Pace Payments, Inc.

Delaware

Pace

i3-SDCR, Inc.

Delaware

San Diego Cash Register Company, Inc.

California

(Including d/b/a name, if applicable)

Fairway Payments

SDCR

Pursuant to Item 601(b)(21)(ii) of Regulation S-K, certain subsidiaries have been omitted because, when considered in the
aggregate, they do not constitute a significant subsidiary.

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 December
7, 2018, relating to the consolidated financial statements of i3 Verticals, Inc., which is incorporated by reference in that Prospectus.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ BDO USA, LLP
Nashville, Tennessee
June 3, 2019

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. which is incorporated by reference in that Prospectus.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ BDO USA, LLP
McLean, Virginia
June 3, 2019

Exhibit 23.3

Consent of Independent Auditor
i3Verticals, Inc.
Nashville, Tennessee
We have issued our report dated April 22, 2019 with respect to the consolidated financial statements of Pace Payment Systems,
Inc. and Subsidiary as of and for the year ended December 31, 2018 and 2017, included in the Current Report on Form 8-K of i3
Verticals, Inc. filed on June 3, 2019, which is incorporated by reference in this Registration Statement. We consent to the
incorporation by reference in this Registration Statement and Prospectus on Form S-1 of i3 Verticals, Inc. of the aforementioned
report, and to the use of our name as it appears under the caption “Experts.”
/s/ LBMC, PC
Nashville, Tennessee
June 3, 2019

