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Item 1.01. Entry into a New Definitive Agreement
On September 17, 2021, Priority Holdings, LLC, as borrower (the "Borrower"), the guarantors party thereto, certain lenders party thereto, and Truist Bank, as administrative
agent and collateral agent, entered into the Second Amendment to Credit and Guaranty Agreement (the "Amendment"), which amended the Credit and Guaranty Agreement
dated as of April 27, 2021 (the "Credit Agreement"), among the Borrower, the credit parties party thereto from time to time, the lenders party thereto from time to time, and
Truist Bank, as administrative agent, collateral agent, issuing bank and swingline lender. The Amendment provides for commitments from certain lenders to increase the
amount of the delayed draw term loan facility under the Credit Agreement by $30,000,000, which additional loans were funded together with the original commitments for
delayed draw term loans under the Credit Agreement concurrently with, and to provide financing for, the closing of the Acquisition (as defined in Item 2.01 below). The
additional delayed draw term loans are part of the same class of term loans under the Credit Agreement, and are subject to the same terms and secured and guarantied on the
same basis, as the delayed draw term loans made pursuant the original commitments under the Credit Agreement.
The foregoing description of the Amendment does not purport to be complete, and is qualified in its entirety by reference to the complete text of the Amendment filed as Exhibit
10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 2.01.

Completion of Acquisition or Disposition of Assets

On September 17, 2021, Priority Technology Holdings, Inc. (the “Company”), through its indirect, wholly-owned subsidiary, Prime Warrior Acquisition Corp. ( “Merger
Sub”), completed its acquisition of Finxera Holdings, Inc. (“Finxera”) pursuant to the Agreement and Plan of Merger dated as of March 5, 2021, as amended (the “Merger
Agreement”) by and among the Company, Merger Sub, Finxera and Stone Point Capital, solely in its capacity as the Equityholder Representative thereunder. As of September
17, 2021, in accordance with the Merger Agreement, Finxera became a wholly owned subsidiary of the Company (the “Acquisition”).
As a result of the Acquisition, the Company acquired all of the outstanding equity interests of Finxera for a total consideration consisting of (a) approximately $375 million in
cash (the “Cash Consideration”) and (b) an aggregate of approximately 7.6 million shares (the “Stock Consideration”) of common stock, par value $0.001, of the Company
(“Common Stock”). The Cash Consideration was funded via, among other sources, (1) drawings of $320 under the Company’s Credit and Guaranty Agreement (the “Credit
Agreement”) with Truist Bank and (2) an issuance pursuant to the Company’s Securities Purchase Agreement with certain affiliates of Ares Management Corporation of an
additional 75,000 shares of the Company’s Senior Preferred Stock, par value $0.001 (“Preferred Stock”), at a purchase price of $75.0 million or $1,000 per share.
The Stock Consideration and the Preferred Stock were issued in a private placement pursuant to an exemption from registration under the Securities Act of 1933, as amended
(the “Securities Act”), provided by Section 4(a)(2) of the Securities Act and Rule 506(b) promulgated under the Securities Act.
Item 2.03. Creation of a Direct Financial Obligation or an Obligations under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth in Item 2.01 in connection with the Credit Agreement is incorporated by reference into this Item 2.03.
Item 3.02. Unregistered Sales of Equity Securities
The information set forth in Item 2.01 in connection with the issuance of the Stock Consideration, the Preferred Stock and the Warrants is incorporated by reference into this
Item 3.02.
Item 8.01 Other Events.
On September 17, 2021, the Company issued a press release announcing the closing of the Acquisition, a copy of which is attached as Exhibit 99.1 to this Current Report on
Form 8-K and incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired
The financial statements required by this item are not being filed herewith. To the extent such information is required by this item, it will be filed with the Securities and
Exchange Commission (the “SEC”) by amendment to this Current Report on Form 8-K no later than 71 days after the date on which this Current Report on Form 8-K is required
to be filed.

(b) Pro Forma Financial Information
The pro forma financial information required by this item is not being filed herewith. To the extent such information is required by this item, it will be filed with the SEC by
amendment to this Current Report on Form 8-K no later than 71 days after the date on which this Current Report on Form 8-K is required to be filed.
(d) Exhibits – The following exhibit is furnished as part of this Current Report on Form 8-K.
Exhibit No.
10.1
99.1
104

Description of Exhibit
Amendment No. 2, dated September 17, 2021, to the Credit Agreement, dated as of April 27, 2021, by and among the Loan Parties
named therein and Truist Bank.
Press Release issued by the Company on September 17, 2021.
The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
Dated: September 17, 2021
PRIORITY TECHNOLOGY HOLDINGS, INC.
By: /s/ Michael Vollkommer
Name: Michael Vollkommer
Title: Chief Financial Officer

EXHIBIT 10.1

SECOND AMENDMENT TO THE CREDIT AND GUARANTY AGREEMENT
SECOND AMENDMENT TO THE CREDIT AND GUARANTY AGREEMENT, dated as of September 17, 2021 (this “ Second
Amendment”), among PRIORITY HOLDINGS, LLC, a Delaware limited liability company (the “ Initial Borrower” or the “Borrower Representative”),
the Guarantors party hereto, each Additional Delayed Draw Lender (as defined below) party hereto, and TRUIST BANK, as Administrative Agent and
Collateral Agent under the Credit Agreement (as defined below) (in such capacity, the “ Agent”). All capitalized terms used herein (including in this
preamble) and not otherwise defined herein shall have the respective meanings provided such terms in the Credit Agreement.
PRELIMINARY STATEMENTS
WHEREAS, the Initial Borrower entered into that certain Credit and Guaranty Agreement, dated as of April 27, 2021, among the Initial
Borrower, the other Credit Parties party thereto from time to time, the lenders party thereto from time to time (collectively, the “ Lenders” and each
individually, a “Lender”), Truist Bank, as Administrative Agent, an Issuing Bank, Swing Line Lender and Collateral Agent (as amended by that certain
First Amendment to Credit Agreement, dated May 21, 2021 and as may be further amended, restated, amended and restated, supplemented and/or
otherwise modified from time to time to, but not including, the date hereof, the “Credit Agreement”);
WHEREAS, pursuant to Section 2.24 of the Credit Agreement, (i) the Initial Borrower wishes to amend the Credit Agreement to
establish Incremental Term Commitments in the form of a Term Loan Increase to the existing Delayed Draw Term Commitments in an aggregate
amount of $30,000,000.00 (the “Additional Delayed Draw Term Commitments ”) on the Second Amendment Effective Date, which Additional Delayed
Draw Term Commitments shall be added to (and constitute a part of) the Delayed Draw Term Commitments and (ii) this Second Amendment constitutes
an Incremental Loan Request delivered to the Agent (which Incremental Loan Request shall serve as notice pursuant to Section 2.24(a) of the Credit
Agreement);
WHEREAS, each Lender party hereto agrees to make available its Additional Delayed Draw Term Commitments to the Initial Borrower
on the Second Amendment Effective Date (as defined below) on the terms and conditions set forth herein and in an amount equal to the amount set forth
opposite its name on Exhibit A hereto (such Lender providing Additional Delayed Draw Term Commitments, an “Additional Delayed Draw Lender”);
WHEREAS, as contemplated by Section 2.24(f) of the Credit Agreement, (x) the parties hereto have agreed, subject to the conditions set
forth herein, to amend certain terms of the Credit Agreement as hereinafter provided to give effect to the establishment of the Additional Delayed Draw
Term Commitments, and (y) this Amendment constitutes an “Incremental Amendment” and a “Credit Document” for all purposes of the Credit
Agreement and the other Credit Documents;
WHEREAS, pursuant to the engagement letter (the “ Engagement Letter”), dated September 12, 2021, among the Initial Borrower and
Truist Securities, Inc. (“Truist”), Truist shall act as sole lead arranger and sole bookrunner with respect to this Second Amendment and the Additional
Delayed Draw Term Commitments contemplated hereby;
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NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is acknowledged by each party hereto, it
is agreed that:
SECTION 1. Rules of Construction. The rules of construction specified in Section 1.03 of the Credit Agreement shall apply to this
Second Amendment, including the terms defined in the preamble and recitals hereto.
SECTION 2.

Incremental Amendment.

(a)
Subject to the satisfaction (or waiver in writing) of the conditions set forth in Section 3 hereof, each Additional Delayed Draw
Lender on the Second Amendment Effective Date hereby severally agrees to provide the Additional Delayed Draw Term Commitments in an amount set
forth opposite its name on Exhibit A hereto. The Additional Delayed Draw Term Commitments provided pursuant to this Section 2 of this Second
Amendment shall be subject to all of the terms and conditions set forth in the Credit Agreement, including, without limitation, Sections 2.01(b) and 2.24
thereof, and the obligation of each Additional Delayed Draw Term Lender to make Delayed Draw Term Loans on the Delayed Draw Funding Date shall
be subject to the satisfaction, or waiver in accordance with Section 10.05 of the Credit Agreement, of the conditions precedent set forth in Section 2.24
and 3.02 of the Credit Agreement. The Additional Delayed Draw Lenders party hereto, the Agent and each Credit Party agree that this Section 2 of this
Second Amendment is necessary and appropriate, in each of their reasonable opinions, to effect the provisions of Section 2.24 of the Credit Agreement
and shall constitute an “Incremental Amendment” pursuant to and in accordance with Section 2.24(f) of the Credit Agreement.
(b)
Upon the occurrence of the Second Amendment Effective Date, each Additional Delayed Draw Lender party hereto (i) shall be
obligated to establish the Additional Delayed Draw Term Commitments as provided in this Section 2 of this Second Amendment on the terms, and
subject to the conditions, set forth in this Second Amendment and (ii) to the extent provided in this Second Amendment, shall have the rights and
obligations of a Lender thereunder and under the other applicable Credit Documents.
(c)
Immediately upon the establishment of the Additional Delayed Draw Term Commitments on the Second Amendment Effective
Date, (i) the Additional Delayed Draw Term Commitments shall constitute a single Class of Delayed Draw Term Commitments with the existing
Delayed Draw Term Commitments, (ii) the Additional Delayed Draw Term Commitments, as an increase to the existing Class of Delayed Draw Term
Commitments, shall be included as additional Delayed Draw Term Commitments and (iii) the Additional Delayed Draw Term Commitments shall be
secured by identical collateral and guarantied on identical terms as the existing Delayed Draw Term Commitments.
(d)
The Initial Borrower hereby designates that the entire amount of the Additional Delayed Draw Term Commitments are being
incurred in reliance on the Incremental Incurrence-Based Amount.
(e)
The definition of “Delayed Draw Term Commitment” in Section 1.01 of the Credit Agreement is hereby amended and restated in
its entirety as follows:
““Delayed Draw Term Commitment” means, as to each Term Lender, its obligation to make a Delayed Draw Term Loan to the
Borrowers pursuant to Section 2.01(b) in an aggregate principal amount not to exceed the amount set forth opposite such Lender’s
name in Appendix A under the caption “Delayed
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Draw Term Commitments” or under the Second Amendment as “Additional Delayed Draw Term Commitments”, as applicable, as
such amount may be adjusted from time to time in accordance with this Agreement. The aggregate amount of the Delayed Draw
Term Commitments as of the Closing Date was $290,000,000.00. The aggregate amount of the Delayed Draw Term Commitments
as of the Second Amendment Effective Date is $320,000,000.00.”
(f)

Section 1.01 of the Credit Agreement is hereby amended by inserting the following definitions in appropriate alphabetical order:
““Additional Delayed Draw Lender” has the meaning specified in the Second Amendment.
“Additional Delayed Draw Term Commitments” has the meaning specified in the Second Amendment.
“Second Amendment” means that certain Second Amendment to Credit and Guaranty Agreement, dated as of September 17,
2021, among the Initial Borrower, the Guarantors party thereto, the Additional Delayed Draw Lenders party thereto and the
Agent.
“Second Amendment Effective Date” has the meaning specified in the Second Amendment.”

(g)

Appendix A to the Credit Agreement is hereby replaced in its entirety with Appendix A attached as Exhibit A hereto.

SECTION 3. Conditions of Effectiveness of this Second Amendment . The Second Amendment shall become effective (the “Second
Amendment Effective Date”) immediately when the following conditions in this Section 3 shall have been satisfied (or waived by the parties hereto,
which waiver may be concurrent with the satisfaction of the other conditions specified below):
(a)
There shall have been delivered to the Agent from Holdings, the Borrower Representative, each other Credit Party and each
Additional Delayed Draw Lender, an executed counterpart of this Second Amendment on the Second Amendment Effective Date.
(b)
The Administrative Agent shall have received a Note or Notes duly executed by the Borrowers in favor of any Additional
Delayed Draw Lender requesting the same at least two (2) Business Days prior the Second Amendment Effective Date.
(c)
The Borrower Representative shall have delivered to the Agent a certificate of each Credit Party dated as of the Second
Amendment Effective Date signed by an Authorized Officer of such Credit Party certifying that the conditions in Section 3(f), (g) and (k) hereof and
those set forth in Section 2.24 of the Credit Agreement have been satisfied as of the Second Amendment Effective Date.
(d)

The Agent shall have received:
(A) a certificate of the secretary or assistant secretary on behalf of each Credit Party dated the Second Amendment Effective
Date, certifying (A)
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that attached thereto is a satisfactory copy of each Organizational Document of each Credit Party, as applicable, and, to the
extent applicable, certified as of a recent date by the appropriate governmental official of the state of its organization; (B)
as to the signature and incumbency of the officers of such Person executing this Second Amendment or any other
document or instrument delivered in connection therewith on behalf of such Credit Party (together with a certification by
another officer or authorized Person as to the signature and incumbency of the Person executing the certificate in this
clause (b)(A)); (C) that attached thereto is a true and complete copy of resolutions of the board of directors or similar
governing body of each Credit Party approving and authorizing the execution, delivery and performance of this Second
Amendment, certified as of the Second Amendment Effective Date by its secretary or an assistant secretary as being in
full force and effect without modification, rescission or amendment; and (D) as to the good standing certificate (or
certificate of similar effect or purpose) from the applicable Governmental Authority of each Credit Party’s jurisdiction of
incorporation, organization or formation, each dated a recent date prior to the Second Amendment Effective Date;
provided that in the case of the immediately preceding clauses (A) and (B), such documents shall not be required to be
delivered if such certificate includes a certification by such officer that the applicable Organizational Document delivered
to the Agent in connection with the funding of Initial Term Loans on the Closing Date remains in full force and effect and
have not been amended, modified, revoked or rescinded since the Closing Date; and
(B) a “bring down” good standing certificate dated as of or about the Second Amendment Effective Date, as reasonably
required by Agent.
(e)
The Agent shall have received a Solvency Certificate in the form of Exhibit G2 of the Credit Agreement, dated as of the Second
Amendment Effective Date and signed by an Authorized Officer of the Initial Borrower, and in form, scope and substance reasonably satisfactory to
Agent, with appropriate attachments and demonstrating that after giving effect to the consummation of Section 2 of this Second Amendment on the
Second Amendment Effective Date, the Credit Parties, on a consolidated basis, are and will be Solvent.
(f)
The representations and warranties contained in this Second Amendment shall be true and correct and the Specified
Representations shall be true and correct in all material respects (or, in the case of Specified Representations qualified by materiality, in all respects).
(g)
As of the Second Amendment Effective Date, no event shall have occurred and be continuing or would result from the
consummation of Section 2 of this Second Amendment that would constitute a Specified Event of Default.
(h)
Concurrently with the establishment of the Additional Delayed Draw Commitments, the Initial Borrower shall have paid to the
Agent for the account of each Lender holding a Delayed Draw Term Commitment on, and immediately prior to, the Second Amendment Effective Date,
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all amounts accrued but unpaid through the Second Amendment Effective Date with respect to the Delayed Draw Ticking Fee pursuant to Section
2.10(g) of the Credit Agreement.
(i)
Contemporaneous with the Second Amendment Effective Date, the Initial Borrower shall pay all fees and expenses due to the
Lead Arranger and the Agent related to this Second Amendment (including invoiced reasonable and out-of-pocket legal fees and expenses of one counsel
to the Lead Arranger and the Agent) and required to be paid pursuant to this Second Amendment and the Engagement Letter and, in the case of
expenses, to the extent invoiced at least one (1) Business Day prior to the Second Amendment Effective Date (except as otherwise reasonably agreed by
the Borrower Representative).
(j)
The Agent shall have received, on behalf of itself and the Additional Delayed Draw Lenders, a customary opinion of Schulte
Roth & Zabel LLP, counsel to the Credit Parties, as to matters of New York and Delaware law with respect to the Credit Parties, and Maynard Cooper &
Gale, P.C., special Georgia counsel for the Credit Parties, in each case, dated as of the Second Amendment Effective Date and addressed to the Agent
and each Additional Delayed Draw Lender, in form and substance reasonably satisfactory to Agent and covering matters concerning the Credit Parties
and the Credit Documents as Agent may reasonably request (and as each Credit Party hereby instructs such counsel to deliver such opinions to the Agent
and the Additional Delayed Draw Lenders).
(k)
All of the conditions specified in Section 2.24(d)(i) of the Credit Agreement with respect to the effectiveness of this Second
Amendment as an “Incremental Amendment” thereunder shall have been satisfied.
SECTION 4. Representations and Warranties . To induce the other parties hereto to enter into this Second Amendment, each Credit
Party represents and warrants to each other party party to this Second Amendment, as of the Second Amendment Effective Date that:
(a)
each Credit Party party hereto has all requisite power and authority to execute, deliver and perform its obligations under this
Second Amendment and the Credit Agreement (as amended by this Second Amendment), in each case, to which it is a party and to carry out the
transactions contemplated thereby;
(b)
the execution, delivery and performance of this Second Amendment has been duly authorized by all necessary action on the part
of each Credit Party that is a party thereto;
(c)
this Second Amendment has been duly executed and delivered by each Credit Party that is a party thereto and is the legally valid
and binding obligation of such Credit Party, enforceable against such Credit Party in accordance with its respective terms, except as may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or limiting creditors’ rights generally or by equitable principles relating to
enforceability;
(d)
each of the representations and warranties set forth in the Credit Agreement and in the other Credit Documents is true and correct
in all material respects on and as of the Second Amendment Effective Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relate to an earlier date, in which case they shall be true and correct in all material respects as of
such earlier date; provided, however, that, any representation and warranty that is qualified as to “materiality,” “Material Adverse Effect” or similar
language shall be

5
AMERICAS 93967095

true and correct (after giving effect to any qualification therein) in all respects on such respective dates; and
(e)
the execution, delivery and performance by such Credit Party of this Second Amendment will not conflict with or contravene the
terms of the Credit Agreement.
SECTION 5.

Consent.

(a)
The Borrower Representative and the Agent hereby consent to the assignment of any Additional Delayed Draw Term
Commitments pursuant to and in connection with the terms of this Second Amendment to the extent such consent would be required under Section 10.06
of the Credit Agreement for an assignment of Additional Delayed Draw Term Commitments to any Eligible Assignee, in each case, to the extent
disclosed to the Borrower Representative and the Agent prior to the date hereof. The Borrower Representative hereby consents to the Agent’s use of the
signature page attached hereto as Exhibit B in connection with the assignments to Eligible Assignees previously disclosed to the Borrower
Representative in accordance with the immediately preceding sentence and the Agent may affix such signature page to each Assignment Agreement that
relates to such assignments.
(b)
The Agent consents to the assignment of Additional Delayed Draw Term Commitments pursuant to and in connection with the
terms of this Second Amendment to the extent such consent would be required under Section 10.06 of the Credit Agreement for an assignment of
Additional Delayed Draw Term Commitments to an Eligible Assignee and to use the signature page attached hereto as Exhibit C in connection with such
assignments and that such signature page may be affixed to each applicable Assignment Agreement.
SECTION 6. Limited Amendment. Each Credit Party party hereto hereby agrees that with respect to each Credit Document to which it
is a party, after giving effect to this Second Amendment, this Second Amendment is limited to the matters specified herein and shall not constitute a
modification, acceptance or waiver of any other provision of the Credit Agreement or any other Credit Document.
SECTION 7.

Reaffirmation.

(a)
To induce the parties hereto to enter into this Second Amendment, each of the Credit Parties hereby acknowledges and reaffirms
its obligations under each Credit Document to which it is a party, including, without limitation, any grant, pledge or collateral assignment of a lien or
security interest, as applicable, contained therein, in each case, as amended, restated, supplemented or otherwise modified prior to or as of the date
hereof. Each Borrower acknowledges and agrees that each of the Credit Documents to which it is a party or otherwise bound shall continue in full force
and effect, that all of its obligations thereunder shall be valid and enforceable and shall not be impaired or limited by the execution or effectiveness of
this Second Amendment.
(b)
In furtherance of the foregoing Section 6(a), each Credit Party, in its capacity as a Guarantor under any Guaranty to which it is a
party (in such capacity, each a “Reaffirming Loan Guarantor”), reaffirms its guarantee of the Guaranteed Obligations under the terms and conditions of
such Guaranty and agrees that such Guaranty remains in full force and effect to the extent set forth in such Guaranty and after giving effect to this
Second Amendment. Each Reaffirming Loan Guarantor hereby confirms that it consents to the terms of this Second Amendment and the Credit
Agreement. Each Reaffirming Loan Guarantor hereby (i) confirms that each Credit Document to which it is a party or is
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otherwise bound will continue to guarantee to the fullest extent possible in accordance with the Credit Documents, the payment and performance of the
Guaranteed Obligations, including, without limitation, the payment and performance of all such applicable Guaranteed Obligations that are joint and
several obligations of each Guarantor now or hereafter existing; (ii) acknowledges and agrees that its Guaranty and each of the Credit Documents to
which it is a party or otherwise bound shall continue in full force and effect and that all of its obligations thereunder shall be valid and enforceable and
shall not be impaired or limited by the execution or effectiveness of this Second Amendment; and (iii) acknowledges, agrees and warrants for the benefit
of the Agent and each Secured Party that there are no rights of set-off or counterclaim, nor any defenses of any kind, whether legal, equitable or
otherwise, that would enable such Reaffirming Loan Guarantor to avoid or delay timely performance of its obligations under the Credit Documents.
(c)
In furtherance of the foregoing Section 6(a), each of the Credit Parties that is party to any Collateral Document, in its capacity as
a Grantor (as defined in such Collateral Document) under such Collateral Document (in such capacity, each a “Reaffirming Grantor”), hereby
acknowledges that it has reviewed and consents to the terms and conditions of this Second Amendment and the transactions contemplated hereby. In
addition, each Reaffirming Grantor reaffirms the security interests granted by such Reaffirming Grantor under the terms and conditions of the Security
Agreement and each other Credit Document (in each case, to the extent a party thereto) to secure the Obligations and agrees that such security interests
remain in full force and effect. Each Reaffirming Grantor hereby (i) confirms that each Collateral Document to which it is a party or is otherwise bound
and all Collateral encumbered thereby will continue to secure, to the fullest extent possible in accordance with the Collateral Documents, the payment
and performance of the Obligations, as the case may be, including, without limitation, the payment and performance of all such applicable Obligations
that are joint and several obligations of each Guarantor and Grantor now or hereafter existing, (ii) confirms its respective grant to the Collateral Agent for
the benefit of the Secured Parties of the security interest in and continuing Lien on all of such Grantor’s right, title and interest in, to and under all
Collateral, in each case, whether now owned or existing or hereafter acquired or arising and wherever located, as collateral security for the prompt and
complete payment and performance in full when due, whether at stated maturity, by required prepayment, declaration, acceleration, demand or
otherwise, of all applicable Obligations (including all such Obligations as amended, reaffirmed and/or increased pursuant to this Second Amendment),
subject to the terms contained in the applicable Credit Documents, and (iii) confirms its respective pledges, grants of security interests and other
obligations, as applicable, under and subject to the terms of each of the Collateral Documents to which it is a party.
(d)
Each Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Second
Amendment, such Guarantor is not required by the terms of the Credit Agreement or any other Credit Document to consent to this Second Amendment
and (ii) nothing in the Credit Agreement, this Second Amendment or any other Credit Document shall be deemed to require the consent of such
Guarantor to any future amendment, consent or waiver of the terms of the Credit Agreement.
SECTION 8.

Reference to and Effect on the Credit Agreement and the other Credit Documents .

(a)
On and after the Second Amendment Effective Date, (i) each reference in the Credit Agreement to “this Agreement,”
“hereunder,” “hereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement, as amended by
Section 2 of this
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Second Amendment; (ii) each Additional Delayed Draw Term Commitment shall constitute an “Incremental Term Commitment”, a “Term
Commitment” and a “Delayed Draw Term Commitment” as defined in the Credit Agreement; (iii) each Additional Delayed Draw Lender shall constitute
a “Lender”, an “Additional Lender” and a “Term Lender” as defined in the Credit Agreement and (iv) this Second Amendment shall constitute an
“Incremental Amendment”.
(b)
The Credit Agreement and each of the other Credit Documents, as specifically amended by this Second Amendment, are and
shall continue to be in full force and effect and are hereby in all respects ratified and confirmed. Without limiting the generality of the foregoing, the
Collateral Documents and all of the Collateral described therein do and shall continue to secure the payment of all Obligations of the Credit Parties, as
amended by this Second Amendment.
(c)
The execution, delivery and effectiveness of this Second Amendment shall not, except as expressly provided herein, operate as a
waiver of any right, power or remedy of any Lender or the Agent under any of the Credit Documents, nor constitute a waiver of any provision of any of
the Credit Documents.
(d)
On and after the effectiveness of this Second Amendment, this Second Amendment shall constitute a “Credit Document” for all
purposes of the Credit Agreement and the other Credit Documents.
2. Miscellaneous Provisions.
(a)
Ratification. This Second Amendment is limited to the matters specified herein and shall not constitute a modification,
acceptance or waiver of any other provision of the Credit Agreement or any other Credit Document. Nothing herein contained shall be construed as a
substitution or novation of the obligations outstanding under the Credit Agreement or any other Credit Document or instruments securing the same,
which shall remain in full force and effect as modified hereby or by instruments executed concurrently herewith.
(b)
Governing Law; Submission to Jurisdiction, Etc . THIS SECOND AMENDMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. Sections 10.15 and 10.16 of the Credit Agreement are
incorporated by reference herein as if such Sections appeared herein, mutatis mutandis.
(c)
mutatis mutandis.

Severability. Section 10.11 of the Credit Agreement is incorporated by reference herein as if such Section appeared herein,

(d)
Counterparts; Headings. This Second Amendment may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier, .pdf or other electronic imaging means of an
executed counterpart of a signature page to this Second Amendment shall be effective as delivery of an original executed counterpart of this Second
Amendment. The Agent may also require that signatures delivered by telecopier, .pdf or other electronic imaging means be confirmed by a manually
signed original thereof; provided that the failure to request or deliver the same shall not limit the effectiveness of this Second Amendment or signature
delivered by telecopier, .pdf or other electronic imaging means. The words “execution,” “execute,” “signed,” “signature,” and words of like import in or
related to this Second Amendment or any other document to be signed in connection with this Second Amendment and the transactions contemplated
hereby shall be deemed to include electronic signatures, the electronic
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matching of assignment terms and contract formations on electronic platforms approved by the Agent, or the keeping of records in electronic form, each
of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system,
as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce
Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act
provided that notwithstanding anything contained herein to the contrary, the Agent is under no obligation to agree to accept electronic signatures in any
form or in any format unless expressly agreed to by the Agent pursuant to procedures approved by it. Section headings herein are included for
convenience of reference only and shall not affect the interpretation of this Second Amendment.
(e)
Costs and Expenses. The Initial Borrower hereby agrees to pay and reimburse the Agent and the Lead Arranger for their
respective reasonable and documented out-of-pocket expenses in connection with the negotiation, preparation, syndication and execution and delivery of
this Second Amendment, including without limitation, the reasonable fees, charges and disbursements of one counsel for the Agent and the Lead
Arranger, all in accordance with Section 10.02 of the Credit Agreement.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Second Amendment as of the date first above written.
PRIORITY HOLDINGS, LLC, as the Initial Borrower
By:
Name:
Title:

PIPELINE CYNERGY HOLDINGS, LLC , as a Guarantor

By:
Name:
Title:

PRIORITY COMMERCIAL PAYMENTS LLC, as a Borrower

By:
Name:
Title:

PRIORITY PAYMENT SYSTEM HOLDINGS LLC , as a Borrower

By:
Name:
Title:
PRIORITY PAYMENT SYSTEMS LLC, as a Guarantor

By:
Name:
Title:

[Signature Page to Priority Payments – Second Amendment to Credit Agreement]
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PRIORITY FINANCE, LLC, as a Guarantor

By:
Name:
Title:
CYNERGY HOLDINGS, LLC, as a Guarantor

By:
Name:
Title:

PRIORITY REAL ESTATE TECHNOLOGY, LLC , as a Guarantor

By:
Name:
Title:

PRIORITY HOSPITALITY TECHNOLOGY, LLC, as a Guarantor

By:
Name:
Title:

PRIORITY INTEGRATED PARTNER HOLDINGS, LLC , as a Guarantor

By:
Name:
Title:

[Signature Page to Priority Payments – Second Amendment to Credit Agreement]
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TRUIST BANK, as the Administrative Agent,
Collateral Agent, an Additional Delayed Draw
Lender and a Lender

By:
Name:
Title:

[Signature Page to Priority Payments – Second Amendment to Credit Agreement]
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SIGNATURE PAGE TO THE FIRST AMENDMENT
TO THE CREDIT AND GUARANTY AGREEMENT
AND PLEDGE AND SECURITY AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE,
[NAME OF INSTITUTION] , as an Additional
Delayed Draw Lender

By:
Name:
Title:
[For institutions requiring a second signature line:

By:
Name:
Title:

[Signature Page to Priority Payments – Second Amendment to Credit Agreement]
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Exhibit A

APPENDIX A
INITIAL COMMITMENTS AND APPLICABLE PERCENTAGES
Term Loan Commitments (Closing Date)
Lender

Term Loan Commitments

Pro Rata Share

$240,000,000.00

80.00%

Goldman Sachs Bank USA

$60,000,000.00

20.00%

Total

$300,000,000.00

100%

Truist Bank

Delayed Draw Term Commitments (Closing Date)
Lender

Delayed Draw Term Loan Commitments

Pro Rata Share

$232,000,000.00

80.00%

Goldman Sachs Bank USA

$58,000,000.00

20.00%

Total

$290,000,000.00

100%

Truist Bank

Additional Delayed Draw Term Commitments
Delayed Draw Term Loan Commitments

Pro Rata Share

Truist Bank

Lender

$30,000,000.00

100.00%

Total

$30,000,000.00

100%

Revolving Commitments
Lender

Revolving Commitment

Pro Rata Share

$32,000,000.00

80.00%

Goldman Sachs Bank USA

$8,000,000.00

20.00%

Total

$40,000,000.00

100%

Truist Bank
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EXHIBIT B
[Signature Page Attached.]
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PRIORITY HOLDINGS, LLC, as the Initial Borrower

By:
Name:
Title:

[Signature Page to Assignment and Assumption]
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EXHIBIT C
[Signature Page Attached.]
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TRUIST BANK, as the Administrative Agent

By:
Name:
Title:
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September 17, 2021 Priority Technology Holdings, Inc. Completes Acquisition of Finxera to Create the Premier Payments and Banking as a Service Platform Combined Pro Forma 2021 Revenue of $547 to $570 Million and Combined Pro Forma Adjusted EBITDA of $131 to $136 Million Before Synergies ALPHARETTA, Ga., Sept. 17, 2021 /PRNewswire/ -- Priority Technology Holdings, Inc. (NASDAQ: PRTH) ("Priority"), a leading payments technology company helping customers collect, store and send money, today announced that it has completed the acquisition of Finxera Holdings, Inc. ("Finxera"), a pioneer in the fintech industry that launched and operated one of the first Banking as a Service ("BaaS") platforms. "With the completion of the Finxera acquisition, we now have the premier platform to collect, store and send money with a full breadth of payment and virtual banking capabilities. The Priority suite of services is truly unique and differentiated as Priority becomes one of a handful of companies with nationwide money transmitter licensing that allows us to act as a fully licensed custodian of funds for consumers and enterprises," said Tom Priore, Chairman and Chief Executive Officer of Priority. "The adoption of banking and payments across our diverse revenue divisions has already begun. Our complete offering of payment authorization, settlement, account ledgering and disbursement of funds sets us apart from traditional merchant acquirers and delivers on our customers' increasing demands for one- stop payment and banking solutions. Backed by the industry's premier payments and BaaS platform, Priority is extremely well positioned to compete and drive long-term value for our shareholders." Finxera shareholders, including funds managed by Stone Point Capital LLC ("Stone Point") and members of the Finxera management team, will retain meaningful equity positions in Priority. Sanj Goyle, Finxera's Founder and CEO and Praveer Kumar, Finxera's Co-Founder and CTO, will be assuming prominent roles with Priority. "We've been working closely together for well over a year and we're quite far along in the process of becoming one company. Our teams share a combined desire to become the world's
premier partner for payments and banking services and are excited to leverage our combined assets into new and exciting verticals," said Goyle. Priore concluded, "Sanj and Praveer's strong leadership and Stone Point's ongoing support of Priority provides meaningful depth to our organization as we continue to execute on our strategy to be a major force in powering payments."

Pro-Forma Highlights Based on forecasted 2021 financial results of Priority and Finxera, the pro forma full year 2021 results of the combined company, before synergies, are expected to be: Revenue of $547 to $570 million Adjusted EBITDA of $131 to $136 million Free cash flow (adjusted EBITDA less cash outflows for interest, taxes, capital expenditures, and dividends) of $62 to $65 million Net leverage ratio below 4.25x Use of Non-GAAP Financial Information Priority supplements its consolidated financial statements presented on a GAAP basis with certain non-GAAP financial information, including adjusted EBITDA, free cash flow and net leverage ratio, to provide investors with greater insight, increase transparency and allow for a more comprehensive understanding of the information used by management in its financial and operational decision-making. Priority has not provided a reconciliation of the expected adjusted EBITDA, free cash flow or net leverage ratio contribution by Finxera to the comparable GAAP measures because it is unable to quantify certain amounts that would be required to be included in Finxera's contribution to such comparable measures without unreasonable efforts due to the unavailability of the information needed to calculate reconciling items. In addition, Priority believes such reconciliation would imply a degree of precision that would be confusing or misleading to investors. The non-GAAP financial measures disclosed by Priority in this press release should not be considered a substitute for, or superior to, financial measures prepared in accordance with GAAP, and the financial results prepared in accordance with GAAP and reconciliations from these results should be carefully evaluated. About Priority Technology Holdings, Inc. Priority is a leading provider of merchant acquiring, integrated payment software and corporate payment solutions, offering unique product and service capabilities to its merchant network and distribution partners. Priority's enterprise operates from a purpose-built payments infrastructure that includes tailored customer service offerings and bespoke technology development, allowing Priority to provide end-to-end
solutions for payment and payment-adjacent software. Additional information can be found at www.PRTH.com. About Finxera Holdings, Inc. Finxera operates the leading BaaS platform that allows enterprises to rapidly incorporate banking and payment services into their applications.Its API driven approach has enabled the integration into one platform all aspects of banking and payments, including account opening, reconciliation, sub account ledgering, ACH, checks, wires, and card issuance.Using the Finxera BaaS, enterprises are able to collect, store and send money in a simple, secure and compliant manner, including those involving complex financial regulatory frameworks. Forward-Looking Statements This press release contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not limited to, statements about future financial and operating results, our plans, objectives, expectations

and intentions with respect to future operations, products and services, and other statements identified by words such as "may," "will," "should," "anticipates," "believes," "expects," "plans," "future," "intends," "could," "estimate," "predict," "projects," "targeting," "potential" or "contingent," "guidance," "anticipates," "outlook" or words of similar meaning. These forward-looking statements include, but are not limited to, expected timing of the closing of the merger with Finxera, the expected returns and other benefits of the merger to shareholders, expected improvement in operating efficiency resulting from the merger, estimated expense reductions resulting from the transactions and the timing of achievement of such reductions, our 2021 outlook and statements regarding our market and growth opportunities. Such forward-looking statements are based upon the current beliefs and expectations of our management and are inherently subject to significant business, economic and competitive risks, trends and uncertainties that could cause actual results to differ materially from those projected, expressed, or implied by such forward-looking statements.These forward-looking statements may include, but are not limited to, statements about the effects of the COVID-19 pandemic on our revenues and financial operating results.Our actual results could differ materially, and potentially adversely, from those discussed or implied herein. We caution that it is very difficult to predict the impact of known factors, and it is impossible for us to anticipate all factors that could affect our actual results. All forward-looking statements are expressly qualified in their entirety by these cautionary statements. You should evaluate all forward-looking statements made in this press release in the context of the risks and uncertainties disclosed in our Securities and Exchange Commission ("SEC") filings, including our Annual Report on Form 10-K and our Quarterly Report on Form 10-Q filed with the SEC on March 31, 2021 and August 16, 2021, respectively. These filings are available online at www.sec.gov or www.PRTH.com. We caution you that the important factors referenced above may not contain all of the factors that are important to you. In
addition, we cannot assure you that we will realize the results or developments we expect or anticipate or, even if substantially realized, that they will result in the consequences we anticipate or affect us or our operations in the way we expect. You are cautioned not to place undue reliance on forward-looking statements as a predictor of future performance. The forward-looking statements included in this press release are made only as of the date hereof. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new information, future events or otherwise, except as otherwise required by law. If we do update one or more forward-looking statements, no inference should be made that we will make additional updates with respect to those or other forward-looking statements. We qualify all of our forward-looking statements by these cautionary statements.View original content:https://www.prnewswire.com/news-releases/priority-technology- holdings-inc-completes-acquisition-of-finxera-to-create-the-premier-payments-and-banking- as-a-service-platform-301379581.html SOURCE Priority Technology Holdings, Inc.

