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PRIORITY

Disclaimer

Important Motice Regarding Forward-Looking Statements and Non-GAAP Measures

This presentation contains cermin “forward-leoking stamments” within the meaning of the Securities Act of 1933 and the Securities Exchange Act of 15934, both as amended by the Private
Securities Liigation Reform Act of 1995, Statements thatare not histarical faces, including statements aboutthe pending transaction between M| Acquisitions, Inc. ("M ") and Priarity Holdings,
LLE [“Primrity™) and the transactions centemplated thereby, and the parties perspectives and expectations, are forward leoking statements. Such statementsinclude, but Bre not limited we,
staTements regarding the proposed transacton, including the anticipated inkisl enterprise value and post-closing equity value, the berefits of the proposed transaction, integration plans,
expecied synergies and revenue oppertunities, andeipated future financial and operatng performance and resuks, including estimares for growth, the expected management and gevernance of
the combined company, Bnd the expectad timing of the transactions contemplated by the Purchase Agreement. The words “expect,” “believe,” "emimate,” “intend,” “plan” and similar
expressions indicate ferward-looking statements. Theseforward-looking statementsare not guarantees of future performance and are subject to variousrisks and unceraintes, assumptions
(including assurnprions abaut general econemic, market, industry and operational factars), known ar unknown, which could cause the sctual resultsto vary materially frem these indicated ar
anticipated.

Such risks and uncertainties include, but are not limited ta: (i) risks related o the expected timing and likelihood of completion of the pending transaction, including the risk that the transaction
may not close due to one or more closing conditions to the transaction not being satishied er waived, such as regulatory approvals not being cbtained, en a timely basisor otherwise, or thata
governmental entity prehibived, delayed or refused to grant approval for the consummation of the transaction of required certain conditions, limitations or restrictions in connection with such
approvals, or that the reguired approval of the Purchase Agreement by the steckhaolders of Priority was net obrained; [il) risks related e the abiling of M | and Prioriny to successfully integratethe
businesses; (iH]) the eccurrente of any event, change or ether circumstances that could ghve rise to the termination of the Purchase Agreement (including circumstances requiring a party te pay
the ather party 8 termination fee pursuant to the Purchase Agreement); (v the risk that there may be a material sdverse change with respect 1o the financial positen, perfarmance, speratians
or prospects of Prierityor M I; [v) risks related to disruption of managemeant time from engoing business operations due to the proposed transacten; [wi) the risk that any announcements
relating te the proposad transaction could have adverse effects on the marker priceof M I's comman stock; [vii) the risk that the propesed transaction and itsannouncement could have an
adverse effect on the ability of Prierity and M | to retain customers and retain and hire key personnel and maintain relationships with thek suppliers and customers and on thelr operatng results
and businesses generaly; (vili) risks related vo successfully intagrating the businessesof the companies, which may resultin the combined company not operating as effectively and efficiently as
expected; (ix) the risk that the combined company may be unable ve achieve cost-cutting synergleser it may take lenger than expected to achieve those synergies; and [« risks associated with
the financing of the propesed transaction,

A further list and description of risks and uncertainties can be found in M I's Annual Report on Form 10-K for the fiscal year ending December 31, 2016 filed with the SEC, in M I's quarterly repors
on Form 1043 filed with the SEC subsequent therato and in the preoy statement on Schedule 144 that will be filed with the SEC by M | in connection with the proposed transaction, and other
documents that the partles may file or furnish with the SEC, which you are encouraged to read. Should one or more of these risks or uncertainties materialize, or should underlying assumprions
prove incarrect, actual resultsmay vary materially from those indicated or anticipated by such forward-looking statements. Accordingly, you are cautioned not 1o place undue reliance on these
foreard-looking statements. Forward-looking statements relate only to the date they were made, and M |, Pricrity, and thair subsidiares undertake no obligation to update forward-locking
staements bo reflect events or circummances after the datethey were made except as required by law or applicableregulation.

Adjusted EBITOA Is not calculated in accordance with U5 GAAP. it is @ perfermance measure that provides supplemenal infermation that M and Prigrity belleve is useful to analystsand
investors to evaluate ongoing results of operations, when considered alongside GAAP measures such asnet income, operating income and gross profit. Adjusted EBITDA excludes the financial
impact of items management does not consider in assessing the ongelng eperating perfermance of M |, Priority, or the combined company, and thereby facilivatesreview of lts operating
performance on a pariod-to-period basis. Other companies may have different capital structures or different lease terms, and comparability vo the resuhs of eperations of M1, Priority erthe
combined company may be impacted by the effects of acquisition accounting on its degreciaton and amortizaton. As a result of the effects of these factors and factors speciic to other
companies, M1 and Priority believe Adjusted EBITDA provides helpful information to analysts and investorsto facilitate a comparison of their operating performance to that of other companies.
The presentation of Adjusted EBITOA in these materialsshould not be construed asan inference that Priority' sfuture resultswill be unaffected by unusual or non-recurring items.




PRIORITY

Disclaimer (Cont’d)

Additional Information and Where o Find It

Im eannection with the transaction described herein, M will file relevant materials with the Securides and Exchange Commission [the "SEC”), including a prexy statement on Sehadule 144
Fromptly after filing its definitive proxy statement with the SEC, M| will mail the definitive preoy statement and 8 proxy card to each steckholder entitled to vate 8t the special meeting relating 1o
the transactien. INVESTORS AND SECURITY HOLDERS OF PRIORITY ARE URGED TO READ THESE MATERIALS [INCLUDING ANY AMENDMENTS OR SUFPLEMENTS THERETO) AMD ANY OTHER
RELEVANT DOCUMENTS IN COMMECTION WITH THE TRANSACTION THAT M 1'WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT M 1, PRIORITY AND THE TRANSACTION. The definitive proxy statement, the preliminary proxy statement and other relevant materials in connection with the transaction fwhen they
become available), and any ather documents filed by M | with the SEC, may be cbrained free of charge at the SEC's website [pvw sec gov) or 3t I's website [wyww migcouipripns com) or by
writingze M |, cfo Magna Management LLC, 30'Wall Street, 58th Floor, New York, NY 10005,

Participants in Solicitation

Prierity, M |, and their respective directors, executive officers and employeesand other personsmay be deemed 1o be participants in the solickation of proxies from the holders of M | commen
stock in respect of the preposed eransaction. Infermation about M I's directers and executive efficers and their ewnership of M I's common stock is sezforth in M I's Annual Report on Ferm 10-K
for the year ended December 31, 2016 filed with the 5EC, as medified or supplemented by any Form 3 or Form 4 filed with the SEC since the date of such filing. Other informartion regarding the
inperests of the participantsin the proxy solicitation willbe included in the prexy STETEMENT PErtaining vo the proposed transaction when it becomes available. These decuments can be cbrained
free of charge frem the ssurces indicated abeve.
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INTRODUCTION

PRIORITY

Transaction Overview

* M Acquisitions, Inc. (NASDAQ: “MACQ™; "M 17) has entered intoa definitive agreement to combine viathe aoquisition of 1005 of the equity
interests of Priority Holdings, LLC (*Priority™)

Background + The combined company will 2pp by to be listed on the NASDAQ 2= Pricrity Technology Holdings, Inc. (PRTH)

* Transaction isexpectedto close 20 2018

* Enterprisevalueof approximately S1bn and Equity Value of approimatety 5690m based ona share price of 510,30 per share
Priority equityholderswill roll 100% of ther equity, resulting in owver $0% pro forma ownership

*  Artractive valuationof 12.5x 2018E Pro Forma Adj EBITDA of 380.2m

*  Restructuring of M | privéte placement units and founder shares

Valuation & Prioritywill purchase private placement units and founder shares; the purchase will result in the Priority equityholders owmning 50% of M
Structure!Z34 I's sponsor equity pre-dosing

- 421,107 private placement units Bnd 453,210 founder shares at the initialblended costro M | sponsors
— M I willforfeir 174,863 founder shares at close, with possble re-isuance if earn-out Targets ane met
= Payable incommon shares or incash at the election ofthe go-forward company

Payable in first year Priority receives earm-out consideration

-

Additional3.Em share consideration 1o Priofity equityhvalders and cerain other individuals and [ oF Ofganizations pursuant to an incentive
plan inthe event business performance and stock price exceed cemaln threshold targets,

Adj. EBITDA targets: 582 5m infiscal year ended Dec. 31, 2018; 581.5m in fiscalyear ended Dec. 31, 2018

Earn-Outt® Stock pricethresholds: $12 00 for any 20-trading days within any consscutive 30-trading day period during fiscal years Dac_ 31, 2018 &

am-uut- 2019; $14.00 for any 20-trading dayswithin any consecutive 30-trading day period during fiscal yearsDec. 31, 2019 & 2020

+ [fthe 2018 eam-out threshold is not met, contingent shares roliover and are available if the Adj. EBITDA and stock price thresholds are met
in 2019

(L] Based o fully dinted shaves Sz Enzoden ding Frbhe masry wasrants sxmreiaahis 388 shaee peice of 511 50 see shace, 200,000 unit pushase sption soersizable 5t 8 skase peise oF 51300 pes shave smd Thamas
Pricre’s call gption onal ora perten af M| fponsar shares post-ciose.

[2} Assumes e redemprass from oostng M| shareheiders

(3} Anticipated inital grteeprize valug based onomh intrustpice of 102D per chany (et including interrat parmed on the fruzt sotpumtond any funds deposited in the fruzt scoountdo gartend thy Bme M haz i gomplete 2 busingzz
snembirgticn | snd expected cash and debt balances 3% clope.

{4y See pages 28K 20 dnr reransiatisn of esvmated net neems roeavemated Asfored ERTDA

150 Ses page 27 foo foll gamegot detail,




INTRODUCTION

Investment Highlights

Large Market Opportunity
Coupled with Strong Secular
Taihwindsit21

Scalable, Innovative Technology
Platform Delivering
Valuel

Compelling

Predictable, High Growth
Free

Businesswith Strong
Cash Flowi35.8)

Platform for Organic &
Non-Organic Growth

Attractive Valuation™

[} Ssusse: The Nissa Repast
{2} Deicite “S1E Poayments Maclort i 3 Sgnificant

PRIORITY

Electronic corsumer payment volume in the ) 5. is projectedto increass from $7.5tn in 2016 to 510.0tn by 2021, representing a
5.9% compound annual growthrate (“CAGR")

The larger B2B market i somewhst lesspenetrated with card and other electronic psyments, 3nd webelieve i poised for growth
- 2014 volumeof $16.5tn prejected to increase 1o 523.1tn by 2020, represerting 3 5.8% CAGR
We believe the long-term trend towsard electronic payments and growth of SMEs provide strong taitw inds for the Company

Furpose-built, agile platform provides merchants with afully customizable suite of enterprise solutions to help manage critical
workflows
— Resulsin atrition wellbelow i ndustry average

Integrazed procesing ecosystem with direct connections to card networks
Technology agnostic, deve loper friendly software

Priority has d emonstrated significant growth in processing volume, leaping fromthe 3Bth-largest acquirer in2013 to the 15th-larges
im 2016; currentlythe 7th larges non-bank soquirer in thell S,

12.5% proforma net revenue CAGR and 19.4% pro forma sdj. EBITDA CAGR from 20154 - 2019E

46.8% Pro-Forma Adj. EBITDA margin in 2018E

High free cash flow comeersion of 31.6% in 2018E

We believe there are mu lti-faceted growth opportunities supported by our purpose- built infrastructure

Priority views publ currency as an avenue to increase MEA activity

Valuation of 12.5x 2018E Pro Forma Adj, EBITDA is 12.9% belowthe median for public merchant acquirers
2018 and 2012 earn-outs align mansgement and shareholders' interests

i g iy aed Bug

{5) Seunce: Adi Consuiting

Ingide; “THE B15 PAYIMENTS EUPLAMNER: Why business payments havy been plow to Jdigtae. and what's changing that in 3047."

[4) Vet and WisidPuy sonsidend & singl sntity due e mepen.

i5§  Ser pager 18 & 29 for pro forma o, EBITDW, beicipe.

{8y Free mash fiow = {pro ferma sdl. BETDA - capex) | pro forea ad). EBOATDA.
(7] Sewsce Capitsl K 53 of 2/25/204E. See page 21 For detsd







COMPANY OVERVIEW

PRIORITY

Company Overview

PRIORITY 15 A LEADING PROVIDER OF MERCHANT ACQUIRING AND COMMERCIAL PAYMENT SOLUTIONS, OFFERING UNIQUE PRODUCT CAPABILITIES TOITS
MERCHAMNT AMD DISTRIBUTION PARTMERS

* Priority operates two main business segments: Consumer Payments and Commerdal Payments PRIDRITY E)J' the Numbers
Consumer Payments = full-service payment processing solutionsfor business-to-consumer (“B82C7) : y
transactions, through Independent Sales Organizations("150s"), Financial Institutions, Independent | th y { E
Software Vendors ("15Vs") and other Referral Partners o o 7 ""$35h n

Lazgaet L5 Banaed Volume
Commercial Payments = AP automation solutions and curated managed services to industry leading | Fa-Bik Sagaas | Frocsssed "
financial institutionsand networks such as Citi, MasterCard and AMEX . T A
* Priority’s solutions are delivered via its internalby-developed MX and CPX enterprise suites ' 174K ‘ ?‘K
Lo =g B hem ECENGE Pt
~ M Merchant — customizable virtualterminal with proprietary business management tools and add-on k: ki . el
“apps” -
- WX Connect — portfolio and customer relationship management system for Priority’s reseller partners Historical Losses
Commercial Payments Exchange [“CPX"] = buyer f supplier paymeént enablement platform e % of torel volume
* Priority generates revenue primarily from velume-based payment processing fees, as well as product an1% ooi% o.01%
subscription fees and management and performance fees for facilitating AMEX and MasterCard B2B o 'E.. -0
Svices 2018 2084 227
Net Revenuel?! Bankcard Volume Priority vs. Industry Attrition Rates!®!
L e ___________________________1
[§ milinnz) 1%k ceeE | — Y 15 bilfzaz) [ %cer |
SLZES 444
1718 558
| 51453 = 5347
51304
! L2712
L1166 e
DOSA PSSR 20374 BOSBE 2O49E 0454  POJGA  2oATA Z0ABE 2049 Priarisy

[} The Nison Report Vanth and WarldPay considened & single ertity dus bs Saiger,
(20  Netrevenue = gross revenue s interchange. networi and asociztion fees and residual and commission Expenges. (4
{5} Seurse: AddConsuiring




COMPANY OVERVIEW

PRIORITY

Company Evolution
e e

FORWARD THINKING AND EXECUTION HAVE TRANSFORMED PRIORITY INTO A LEADING PAYMENT SERVICES PROVIDER IN THE U.5.

2017
-

Canrem
BAX Connaect

Loy oo launchaed

Released nea-gen

X Merehant
2013
COMMERCIAL
PAYMENTS
zu]] MasterCand commercial
AN pnmm;upm
2006 . launched
Launched MX 150/ Agar 2010 nn Frigrity Commareial
Commercial Payments becomes
N ﬂ?} Paymeants hits ViSAissuar
p— 2 é 100 employess E =
" 008 with launch ef ik PRIOR
2005 AMEX Merchans Priority ranked 7# el
4 Finance largestnon-bari
PRIORITY X 4Rings & marchans acquirerin
i f41)
Founded by e Resclva sarvice 2014 the LS.
Rxparianced Cynergy Merger
pPaymeants eecutives m
2012 cynergydata
Vaortex Curated
Clowd Lasnched

AMEX commeéreial payments
programs launched

(1) Smeze: The Nisen Repest Winthy ind WasdPly consdessd § Singie entity Sue 13 mesger.




COMPANY OVERVIEW

PRIORITY

Experienced Management Team Led by Industry Veterans

PRIORITYS LEADERSHIP TEAM HAS OVER 150 YEARS OF INDUSTRY EXPERIENCE

Tom John Bruce Sean Afshin Cindy David
Priore Priore Mattox Kiewiet Yardian O Neill Meiviiller
. ! President of
f sidant
Executive Chief Executive LR e s CREn ko 9% Commercial
: Financial Technology of Priority Commercial
CHANHIE it Officer Officer Payment Payment Susines
! 1L aymentis ayMmeEnts Servicas
Years of
: 13 26 31 7 7
Experience . _ : = A
WACTIOVEA SRR CORNERSTONE i, i ; 1 :3

GUGGENHEIM NOVA FirstData ~ <wvearcom> ™ TouchSuite VISA KOHLS

PainédWebber First Data. @ &€ Capitol SFTRLsET S SPARKDACE -
=5 iPayment’ Harh sf hrmarica




COMPANY OVERVIEW

PRIORITY

Vortex Cloud Operating System

CURATED CLOUD AND & APIDRIVEN OPERATING INFRASTRUCTURE BUILT FOR SCALE AND AGILITY

e e S e S SO e ~ Payment

Vortex Cloud Layer Enabled
Telepheny Custom Dev Technology
= Partnerships

Vortex 05 Layer Lol

Payments  Security [Crypto) Data Eventing Meural (Al) Storage

Vortex Ul
s MX Connect MX Insights ACH.com CPXchange MX Retail

Risk & Underwriting

Settlement Ops Investor Service

Payment & Marketing &
Hospitality

Shared Common Services

Accounting & Finance Legal & HR ‘ T Support & Development

Data & Analytics

] PRIORITY PRIORITY CP\X

PAYMENT SYSTEMS® COMMERCIAL PAYMENTS

3 3 B 4 Real Estate
3 z 5 Z H = g

(-3 E 5 ; 3

Dedicated Sales, Revenue Activation and Client Service Teams Lending




COMPANY OVERVIEW

Differentiated Technology Platform for Merchants and

Partners

PRIORITY

Distribution

PRIORITY"S PURPOSE-BUILT COMMOM PLATFORM SUPPORTS DISCRETE APPLICATIONS AMD DELIVERS DIFFERENTIATED CUSTOMER EXPERIENCES

Y

MX Enterprise Suite

Merchant Portal

Electronic payment processing acrossall
channeks

Operates onastandalone bass or integrates
into third-party software

Customizablavirtualterminal
Omni-channel payment scceptance
Tramsaction monitoring and reporting
Technelogy “sgnostic” architecture

Business manggement toolsand add-on
“apps”

X

Connect Portal

Fully customizable CRM for resellers
Secure, feaqure-richsuite of APIS

Actively manage pricing and client services
mamerson merchan portiolios

Detailed merchant processing reporting
Manage downstream commissions

Autematedonboardingto mu iiple backend
Processors

Priority brand licensing

Drives additional wolume by meeting resellers and merchants’ omni-
on needs

Allaws Priority to bécome more integrated ina merchant's warkflow,
ereating "sticky” relationships and industry-los sttrition rates

Add-on "apps” differentiate Priofity rom other providers with less

Technolegy "agnostic” architecure enables integation with current

MX Platform o
creates an o Ll
integrated and o
“stickier”
relationshig, o
reflecting the expansive workflow toals
following o
benefits: payment toals reduding "Inctan” foF merchants

 poyments while

CPX Enterprise Suite

CeP\

Commercial Payments Exchange Portal

v [PK Access « Interactive buyer and supplier portal for processing

and reporting

CPY Payments - complete suite of traditional and transitional
payment solutions to completely automate AP files

- Supponsone-tmevirualcard, P-Card, electronkc fund ransfer,
ACH and check payment

CPX Gateway - BOCEpS Single payment files and inteligentty routes
each transaction viathe optimal peyment method

¥ CPK Commercial Acceptance - optimizespayment programswithits

full suite of targered Solutions and outreach CaMpPaIgn Management

B28 solution that maximizes suppler
Lompiete m‘ﬂ'l'm' i
commercial

solution that

Monenzes

maexnm 1)

Consultative approach with proven supplier
enablement programs

CUTOMaInen

0000

Seamlessly integrates into existing platform i

Expert pre-tales inpport for spend analytis |




COMPANY OVERVIEW

PRIORITY

Consumer Payments — Overview

PRIORITY"S COMSUMER PAYMENTS SEGMENT PROVIDES FULL-SERVICE PAYMENT PROCESSING SOLUTIOMS FOR B2C TRANSACTIONS

Overview!!! Bankcard Valume
=0 wwmmmemme——ee E
# Hm ] I 1i% LaGER r 1
Priority enables merchants to accept electronic payments (e.g. credit, SR S
debit) at the point-of-sale (“POS"), onlineand via mobile payment nr Sias 5345 e
N B l
« The Company provides a full suite of agile toolks for both resellers and i i 2o i
merchants viaits 5aas based MX enterprise suite W ficgucic. * Mo acke
Gross Profit!?!
= ™123,000 of Priority’s merchants are integrated with MX Merchant, prprenm—r e

eCommerce or I5Vs; represents “67% of processing volume [

' 5“'5; " sicas 51098
s7ma sam
- Results in high retention of merchants and resellers; with attrition
rates well below the industry average
2054 264 018E 2009€

200TA 2
Retail Resellers eCommerce / Wholesale Resellers Sz Y
MNon-ritk beacing reselers leverage Friority's * eCommerce andwholesals retsllers bear 210086 of *  Priofity’s |3Vs & VARS directhy intagraee with
completeoperating infrastasctune and brand processing and chargebadk riak Priority’s MX Paymens snd onboarding APlsfor &
recognition seamless cusDmer eperience
¥ Volume % Gross Profit % Volume % Gross Profit % Volume ¥ Gross Profit

F. -
52
s &
5w
2o
5E
2

209090

{1y nbegraced Merchanis = Mechants on MY or integrated through SVs B elommene.
[2) Prassiey’s 20QEE Ker Revenia, Grads Prafe bed As EEMDR exsludes the SAEspased m=aaet 5F 55 of idemsFed Bduatans. 10




COMPANY OVERVIEW

PRIORITY

Priority’s Purpose-Built Payment Cloud: Monetizing Merchant Networks

MX Merchant: virtual payment
processingterminal and business
management tocl that creates an

integrated merchant experience

— Fully customizable platform
through proprietary & 37 party
add-on applications

MX Connect: powerful reseller

CRM and business operating

system

- Lowfriction electronic
onboarding to improve

merchant acquisition

Superior data sharing capability,
enabling resellers to better
manage client service needs and

retainmerchants

oo PRIORITY (e,

Besccaton:
Winsesas)

W.mov 3 ﬂ- 8]8 iO
& o/ w o \I T

Vortex Core Processing & Transaction System

Application Ul Layer

30 Part;{ Pmdur_t

)’é&j &® ControlScan clnﬂ;er e|[ab'

11




COMPANY OVERVIEW

Hlustrative Consumer Payments Transaction

ILLUSTRATIVE 5100 TRAMSACTION, WITH 2.5% MERCHANT DISCOUNT RATE

PRIORITY

$0.28

Merchant ir

e
=
=1
=

H=
E‘ -

9

$1.60
Card lssuing Bank
.

E

a

s0.16

ment Metwor

L
VISA

($100.00]
Consumer

o

s e Payment / Item Flow

- Authorization / Data Flow




COMPANY OVERVIEW

PRIORITY

Commercial Payments & Managed Services — Overview

PRIORITY'S COMMERCIAL PAYMENTS SEGMENT PROVIDES FULL-SERVICE B2B PAYMENT PROCESSING

Overview CPX Velume
e
Provides account automation solutions and curated managed 7 miaaz} $1,7957
services to industry leading financialinstitutions and networks such
as Citi, MasterCard and American Express
$805.2
*  Leveraging CPX, clients are able to increase efficiencies across the
AP process while creating new revenuestreams
Managed Services programs include receivablefinance . 5958 $150.3
management, consulting services, closed loop acquiring services as A — -
well as SI.I'F}FIHE'ﬂdeﬁDI'IEﬂd education 20154 20164 20174 J01BE 2019E
Commercial Payments Net Revenuel! Cumulative AMEX Funded Loan Count & BIP Volume
% mllios) 34% CAGH 1£ miliana}
Sae s 55,098
$22.4
5167 5184 42,099
I I I N
20154 2016A 2017A 2018F 2019E 2015A 2016A 2017A
A MEX BIP § Volume AMEX Funded Loan Count

{1]  Nezreeerue B Groas rovenus lels interchange, netwerk and asscistion feed nd residusl Bed commitdisn expensed.

12




COMPANY OVERVIEW

Commercial Payments— Priority CPX

PRIORITY

DELIVERING SUBSTANTIAL VALUE TO THE FAST GROWING, MASSIVE B2B PAYMENTS MARKET

CPX Overview

CPX Payments leverages a complete suite of traditional and transitional

payment solutions to fully automate 828 AP files

Supports one-time virtual cards, P-Cards, electronic fund transfers, ACH

and check payments

CPX: Transforming & Monetizing Through Automation

Typical Commercial 100% Commerdal
Paymentsit! Payments with CPX

Based on the payment type, Pricrity earns a percentage of the total dollar
valume processed, which is paid for by the supplier accepting the
payment (i.e. 3 merchant discount)

CPX Gateway accepts single payment files and intelligently routes each

transaction viathe optimal payment method

Simplifying Buyer / Supplier Transactions!?!

=

Upload Pay File

CeP\ &

Fund Settlement

Payment Prﬂﬁ’“i_ﬂx With Record [*5)
VCard, BIP, Cynamic Bnd CTX
DiscountEFT

|: L 1] : !
Bisgers [
Payers .
Simple Pay File

Incegratan

| &
I
Reconciliation Activate
‘ Suppliers
Ehort form Electronic

Onboarding & Automated
Undarwritng

{1}  PaySeream Advizors
(2] Refer 1o Foliowing page foe detsded CFU payment process fisw,




COMPANY OVERVIEW

PRIORITY
Detailed CPX Process Flow

CPX CAN BE DELIVERED AS A COMPLETE SOLUTION OR AN ENHANCEMENT TO AN EXISTING PAYMENT PROCESS

FEmmm-

Virtual Card
T VISA / MC
Supplier Initiated Buyer h. _..
Initizted (Networks) Eeteneat
@ CPX E
CPYX Direct P et P E
=
= ‘-/’ 3
—r| — [ 2
- fiit £
 S—
Buyer ERP Censolidated CPX Ga \ CPX :
uyer onsalidate teway s il
System Payment File ACH f Dynamic P ettiement > g
* Discounting s
A
= sy
hack .. Postage / Mail
C

I
v

Settlement Repository

Buyer [ Supplier Portal
Reconcilistion & Reporting




COMPANY OVERVIEW

PRIORITY

Multi-Faceted Growth Opportunities

PRIORITY INTENDS TO CONTINUE TO EXECUTE A MULTI-PRONGED GROWTH STRATEGY, WITH MULTIPLE ORGAMIC INITIATIVES SUPPLEMENTED BY MEA

Organic Growth in

Merchant Reseller

and Merchant Base;
SEme- Store

Sales

Increase Margin per

Accretive
Acquisitions

PRIORITY

Deploy Industry-

Capitalize on B2B Specific Integrated
‘White Space Payment
with CPX Technology in
Artractive Verticals

16




COMPANY OVERVIEW

PRIORITY

Accretive Acquisition Strategy

PRIORITY INTENDS TO SELECTIVELY PURSUE STRATEGIC AND TACTICAL ACOUISITIONS THAT MEET CERTAIN CRITERIA, WITH A CONSISTENT, LONG-TERM GOAL OF
MAXIMIZING SHAREHOLDER VALUE; THE VORTEX CLOUD WAS PURPOSE BUILT TO RAPIDLY AMD SEAMLESSLY CONSOLIDATE COMPLEMENTARY BUSINESSES

Acquisition Target Categories Acquisition Criteria
e ——

+ A
Integrated Payments Accretive to revenue growth

+  Accretive to cash EPS
Vertical & Horizontal Software

Predictable, recurring revenue
B2B Payments

Scalable, leverageable

+  Low capital intensity / high cash conversion
Innovative Products /
Technology +  Complementary technology offerings

Opportunistic / Financial +  Strong chemistry / cultural fit

o+ +

Vortex Common Platform

17







INDUSTRY OVERVIEW

PRIORITY

Strong Industry Tailwinds Drive Continued Growth for
Consumer Payments
e e e et

WE BELIEVE THE SHIFTING PAYMENT LANDSCAPE FROM CASH AND CHECKS TO CARD-BASED PAYMENTS COUPLED WITH GROWTH OF THE SMALL AND MID-SIZE
MERCHAMNT SEGMENT PROVIDES STROMG TAILWINDS FOR PRIORITY

Continued Shift from Cash to Credit Large Addressable End-Market
Historical & Projected Payment Type %14 Customer Segmentation of the Merchant Acquiring Industry 2}
2021

Merchant Size Est. Credit/Debit Value [SBN}

Est. # Est. Merchant Acquirer
B Psper B Core M Eiectronic of Businesses MNet Rev [SBN)

[1)  The Nisse Reses, Desesbes 2017
(3} Frgt Annapaly,




INDUSTRY OVERVIEW

PRIORITY

Demand for SaaS-Based Solutions Provides an Opportunity for iPOS

WHILE NOT A HARDWARE PROVIDER, WE BELIEVE PRIORITY 15 WELL POSITIONED TO BENEFIT FROM MERCHANTS DEMAND FOR INTEGRATED PAYMENTS
SOLUTIOMS AMD THE EARLY STAGES OF AN UPGRADE CYCLE

SME Spending on 5aa$s Expected to Increase. .. . . .Driving Adoption of Technology-Enabled iPOS. ..
e SR i, S —— |
Saa5 Spending Among SMBI*! Offering Value Added Services Creates New
[11% CAGR | 5 Revenue Streams & Stickier Merchants
¥ Product Organization Tools
79%
¥ Omni-Channel Payment
ActEptance
31% v Abilityte Manage Supplier
Relat onships
*  Invoicing and Recondliation
¥ Analytics and Additional Reporting
2013 2020
.. .As Merchants Seek to Upgrade Their Solutions. . . . . .Creating a Significant Revenue Opportunity
e ___________________——_____________________;§-______________ - ___________—____________ |
iPOS Usage (% of Total Retailers)® iPOS & mPOS Addressable Market (SBN)Z
| 2 >54.4
31% ~538
2013 2020 2017

(1) BEG “Merohant Aoguiring: How 1o Win in a Dighal World™.
[2) Imgemina’s 2020 Steanegis Fian Presemtpties




INDUSTRY OVERVIEW

B2B Payments Presents a Significant Revenue Opportunity

PRIORITY

B2B PAYMENTS IS THE LARGEST PAYMENT MARKET IN THE U.5. AND PRESENT A SIGNIFICANT REVENUE OPPORTUNITY FOR PROVIDERS TO CONVERT CHECK TO

ELECTROMIC PAYMENTS, INCLUDING CARD-BASED

B2B Leads Total Payment Volume. . . .. . Continues to Grow. ..
et
U.S. Payment Market Size'! B2B Payment Volume [STH)

{ 5.8% CAGH |

§23.1

$16.5

2014 2020
B2B payments présent a vast opportunity for = B2B payments represzent one of the fastest-
payment providers at~2x the sizeof B2C growing markets inthe U.S.
payments
Domestic B2B Payments makes up nearly 75%
+  With businesses looking for efficiency and cost- of the market with cross-boarder payments
savings, electrification of B2B payments has accounting for the remaining 25% of payments

gained momentum

The largestopportunity is large businesses with
more than 518H in revenue

(1) Business nsider “THE B2 PAYMENTS EXPLARER- Wiy busimess payerents have besn show to dighize. and what's chasgeng that in 2017.°
(2} Delsime "E2E papmests machst @ sigafieeet unsigsed sEmsmueity”

.. and Represents Opportunity for Disruption

Organization's B2B Payments Made by Check!*!

1006 -
81%
4 Ta%

e E7%

(oo W L0 51%
e 4

Despite an increase in electronic
205 payments, 51% of BZB volume is
still paid via check
e ] T T T T "

2004 a7 2010 X1 2016
Nearly 51% of B2B velume is still paid via check
This is due to the complex and cumbersome

process such as invoicing, delayed payment
terms and multiple banks / platforms

Companies with the ability to eliminate this
friction will be best positioned to benefit







TRAMSACTION OVERVIEW

PRIORITY

Sources & Uses

Transaction Detail ($mm)(1.2:34.5.56)

Share Price 510,30
Pro Forma Enterprise Value nf 51.0bn 64 Tolal Sharos Oulstanding =
and E"lll";lr 2018 Pro Forma Adj. EBITDA of Equity Value $ERT.5
12.5x {+) Priority Existing Debt at Close 3511
{-)Pro Forma Cash @357)
i 3 i Ent Value §1,003.0
*  Priority equityholders will roll 100% of o o
their equity Prigrity 2018 Pro Forma Adj. EBITDA 5802
q Priority 2015€ Pro Forma Adj. EBITDA 5884
2018 Pro Forma Adj. EBITOWM Multiple 12.5x
et Debt / 2018 Pro Forma &dj. EBITDA R
2018 Pro Forma Adj. EBITDA Multiple 11.4x
et Debt / 2019 Pro Forma &Adj. EBITDA 36x
Cash Sources & Uses (Smm)i23) Pro Forma Ownership(2:3]
Soumces
M | Cash In Trust 8551
E xstng Cash on Balance Sheet 19.9
Total Sources $75.0 . )
B Priority Equityholders
Uses ® M | Public Shareholders
Identified Acquisitions 525.0 u M | Spensors
Transaction Fees & Expensas 144
Cash to Balance Sheeat 35T
Total Uses $75.0

(1) Bazed om fully diused shares cutsanding inchusive of 3.5 MACH shares and 1.2m net founder shares. Euthutdes outsmnding out-of-the money wamants scercisable ot @ share price of 51130 per share, 500,000 unit purchase option
exeeeinabie 5¢ & shice prise of 51200 per shase snd Themas Prisse’s sul aptisn an 8l &0 8 pastion of M | Spansss shases peatsisge.

{2} Asgurnes rio redemptions from cash in trust by M s existing chareholdes and includes 3l in-the-money eptiors and warrsnts.  Actua! reswits may diffen

{5) Exrludes shares contingent Lpan earm-cut threshaids beng mer

[4) Inchuden 55,0, oF sdditeayl SETDA Bom identified sequisitiona: sor pages 28 & 19 foe Pro Farmy &) ESTDA bedge.

{5} Prosected cash and Jebt balances 3t close.

By Anpeapared sl enpenpris value Based an 2aah i etk pres of 51050 per shame (Aot Arlshng iALEreat Earned &8 The DRT GEEauRl Gnd By Tunds & o i e et enaxtend the e 4 | Bad pn camEEte 3 Bogmess
cambination] and expected cach and debs balsncw: st dloae.
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TRAMSACTION OVERVIEW

PRIORITY

Valuation Benchmarking

EV / 2018E Adj. EBITDA Valuation Highlights
prommmm e e e

~ priority's 12.5xmultiple |

‘nepresents a ~19% discount to' " .
! mﬂw‘:n iy Mm: 16.3x 16.3x Attractive Growth Profile

: ; : +  Estimates 2015-2019E netrevenue and adj.
14.5x EBITDA CAGR of 12% and 19%, respectively
12.5%
Strong Visibility
11.0n
*  Recurring transaction / velume-based
revenue
* Minimal historical losses and strong
merchant retention
Differentiated Margin Profile
+  Estimated 45%+ 2018 pro forma adj. EBITDA
imargin
Consistent Cash Conversion
© 00%+ free cash flow conversion

PRIORITY FrstData Seww... TSYS WorldPay

Smesee: Capind B0 8 &F 27232018,
Norbe: Prieity's &), ERTDA incluges snticipated impact of BBm of ident¥ad soquisitions. 22




TRAMSACTION OVERVIEW

PRIORITY

Operational Benchmarking

2017A — 2018E Net Revenue Organic & Inorganic Growth!%2

H Ingiudes anto pabed ' .ﬂrgmic Imwi: Organic Peer Maodiar: 7.5% Total Peer Median; 10.6%
14.9% | impaer of $9m of identifed |
SeErr (S sgwEtions !
I i 12.1%
i i 11.1%
60% | | 10.0%
i 3.6%

1%

PRIORITY First Data. - TSYS

2017A — 2018E Adj. EBITDA Growth!23

WorldPay

36.7% U instudes snreipaned i
1 impact of $0m of ientified |
153% [----mmmmee

17.8%

e ———

PRIORITY First Data. CR—— TSYS WorldPay

Sowrce: Capitad 0 and Wall Street Research.

Mste: FOC, GRN, TS5 net peo fasmg foe peguisitions: W pes farma foe VTV 5 WP mesger.

L) TS5 amgaeic prowth mprasants it Manchant Senvices pegment: FOC copanic growth oo ite (Gickl Business Sohuti
[2) Préoviny's 2OAEEAG. ERSDA and Met R ngluds the pated ~rpact of 55w of identfed scquisitons.

[5)  See pages 28 & 25 fae pem fnema adi. EETDA Bedsr

p WP grpanic growth repewserts VNTV prpmarger with WaddPay,
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TRAMSACTION OVERVIEW

PRIORITY

Operational Benchmarking (Cont’d)

2018E Adj. EBITDA Margin!!!

46.8% 45.0%

PRIORITY First Data.

2018E Free Cash Flow Conversion(!-?

- — TSYS WorldPay

91.6%
85.1% B6.4% 25.9% [_Pe_«?u:d'h_n_i
i e gy frad el ---------------------l__SG_'“__J
PRIORITY First Data. G sosn e WorldPay
Source: Capitad .
[L)  Pressie's 20088 Ak ERTDA gad MNer A mels the

saped mpgry af S5 af seanifes s caeang
[2)  Foes cach Fow iz defined a2 (A4 EBMDA = CAPED) / A, EBMTDA
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FINAMNCIAL OVERVIEW

PRIORITY

Historical & Forecasted Financials - Consolidated

Met Revenuel!l

EEEEmm—eeeeeeeeeeeeeeeee_eeee———aeee_—_————————————————
g e :

2015A 20164 2017A 2018E

2019E
Adj. EBITDA

% mdligns) - -

20154, 20164 20174

201BE 2019E

(L) Mevemesue = pross revencs s interchanms nateoch and sssociaton fees sad residual aad comminsion Eapangey
(2} See mages 2E S 25 80 ges fnema sd EOTDA Bedge
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FINAMNCIAL OVERVIEW

PRIORITY

Historical & Forecasted KPls — Consumer

Processing Volume!!! Consumer Payments Net Revenue!2?
% Billiasg) % mdliaag)
| 1IMCAGR | i 1401 $149.8
51308 =
5431 1137
5300 5105.1 ?
5303 5345
i I I I ]
2017A 2018E 2019E 20164 2017A 201BE 2015E
L] ﬂrgza'liu: Inorganic
Gross Profit and Gross Margin Adj. EBITDA and Margin!®
R T ] — 5 millong )
: 9% CAGR : | 13% CAGR
109.8
51033 D637
595.9

: 5846 .
STE3
.

i I E
2015A 2016A 2017A 201BE 2019E 20154 20164 2017A 2018E 2015E
. Gross Profit % Met Revenue B ERTDA % Met Revenue
(L) Oezweie wolume mepresents all wolome gerenrted on Poosey platfanms: Noa-Drgunic velume represents meschants seguived thesigh punchise (St B0 Spen pre-biguaition).
i) Mt reveras = pross revence less inberchange. nefeeck and appaciation fees and mesidual and cemmission expenses. 2E

15y Priory's BOAEE Nex Bevenue, Groas Prefrand A EEDA swrludes the antcpared smpart of 55m of idemifed acguecirons.




FINAMNCIAL OVERVIEW

PRIORITY

Historical & Forecasted KPls — Commercial

Cumulative AMEX Funded Loan Count & BIP Volume CPX Volume Processed
e______________________________________________]
(% mdlieeg) 1% milmag |
$1.295.7
$805.2
£190.3
546.9 tasa
— | S— -
20154 20164 20174 20154 20164 20174 2018BE 2049E
 AMEX BIP 5 Volume AMEX Funded Loan Count
Commercial Payments Net Revenuel! Commercial Payments Adj. EBITDA!Z!
1% mullioeg) 5 o}
| 2a%caGR | E5%CAGR |
$27.7
9.7
522.4 5
5184
516.7 $6.0
$11.6
3.0
: §2.3
= H m
2015A 20164 2017A 2018E 2019E 20154 2016A 2017A 2018BE 2019E

(1) Wetreverue = gross revenue s inberchange. networt and assocation fees and residual and commisson expenses.
[2)  20L17A deshee i A FRITDA duwe 25 pramti-rellted  arviemenes.
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APPENDIX

PRIORITY

Equity Capitalization and Earn-Out Structure Summary

Earn-Out Structure
—_—————————————————————|

+ Additional consideration to Priority equityholders in the event business performance and stock price exceed certain thresholds
+ If the 2018 earn-out threshold is not met, contingent shares rollover and are available if the Adjusted EBITDA and stock price thresholds are met in 2019

= M| has 174,863 founders shares linked to Priority’s earn-out; shares will be cancelled and will not be reissued if threshold targets are not met

2018 201%
(S millions, except per share data)
Adj. EBITDA: $825 %915
Stock Price: $1200 $14.00
MNew Shares Issued: a0 50

Equity Capitalization Summary

No Eam-Out i Full Earn-Out
Shares % I Shares %
Cormmeon Shares |
|
Friority Equityholder s°! 60,737,319 91.0% I TO562 456 91.9%
M| Public Shareholders 5310109 8.0% = 5310109 6.9%
M1 Sponsors® 699454 1.0% 1 874 317 11%
| Shares Outstanding 66,746,882 100.0% : 76,746,682 100.0%

Mt Encludies aut-of-the money warants cutrtanding eeevssble 3t 3 share prioe of $11.50 per share, Eachodes 300,000 wni purchase option emercable 3t 2 share price of S$12.00 per share. Reflecis no rederptiors from cash in trust
wMﬂm!MMﬂMuﬁ'!ﬂdﬂMﬁﬁt’.

[t} Postecices Thomap Prigey will by gracted 3 call cption on all or 3 potion of M | Sponazar sharez, To wffect tha option, Thomag Pricog must provide noticn to M| of itz ingert to call the egrity, vpen which s I0 tading day Priging
Period shall pommence. After this period. the @l will be eeecuted and funds | shares will be tansferred at 3 price egual 1o the greater of: a) 52030, b) the VWAR in the 30 tadieg-days prier to the netice date. o the WWAP during
e preaE el Shases malled by TREMAD Poare 6 ASE inEfested 3 paran o Prasry Eniordhalden avaerig.

{3} Inchudez 421107 peivate placernant shame snd 453,120 founder chaces purchased by Priodty from ML

2B




APPENDIX

PRIORITY
Pro Forma Ad). EBITDA Bridge

2017A — 2018E Pro Forma Adj. EBITDA Bridge

{5 mellisng)
9.0 $80.2
$9.7
56.7 $58.7
552.0
[ 5 ﬂh ﬁﬁ»"
A1 iﬁw u‘*’ﬂdﬂ‘ N"‘""Eﬂ Fﬂ_\'&
2° i
w‘ﬁ -ﬂ\‘
wi-& o ¥ ot
u L




APPENDIX

PRIORITY
Non-GAAP Net Income and Pro Forma Adj. EBITDA Reconciliation

{in § millfons) 20154 20164 2017A
GAAP Reported Net Income £33 $202 §116
Amortization 1.7 114 g2
Deprecation i6 28 42
Income Taxes 01 01 08
Interest and Cther 41 48 213
EBITDA $28.8 $393 $52.0
Ofher Non-Recurring Expenses 51 41 1.2
MNon-recurring Legal Fees 20 2.1 27
Compensation Adjustment - 1.1 0.2
Other Lender Adjustments a1 14 0.1
PaymenTech Processing Fees 2.6 1.5 -
MX Merchani Enhancements 29 19 -
Oiher Management Adiustments 1.2 0g o0
Total Cash Adjustments 138 13.0 43
Total Non-Cash Adjust ments 08 (0.5) 25
Adjusted EBITDA $58.7
Residual Purchases 13
Moneris Transaction 15

PF Adjusted EBITDA
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