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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

Priority Technology Holdings, Inc. (the "Company") previously announced that it had received a written notice (the "Notice") from The Nasdaq Stock Market LLC ("Nasdaq") indicating that the Company was not in compliance with Listing Rules 5405(a)(3) and 5410(d) (the "Minimum Public Holders Rules"), which require the Company to have at least 400 round lot holders of its common stock and warrants, respectively, for listing on The Nasdaq Global Market. Furthermore, the Notice indicated that the Company's units were not in compliance with Listing Rule 5225(a)(1)(A) because the individual components of the units, one share of common stock and one warrant, did not comply with the Minimum Public Holders Rules. As previously announced, Nasdaq later concluded that the Company's common stock would remain listed on The Nasdaq Global Market and granted an extension to maintain the listing of the warrants and units through February 27, 2019 subject to the Company's ability to demonstrate that the warrants and the units complied with the Minimum Public Holders Rules by that date.

As of February 27, 2019, the Company was not able to demonstrate the minimum 400 round lot holders with respect to the warrants and, accordingly, the warrants and the units did not satisfy the Minimum Public Holders Rules. On March 4, 2019, the Company received a notice from Nasdaq that, as a result, Nasdaq had determined to delist the Company's warrants and units and suspend their trading from Nasdaq effective as of the open of business on March 6, 2019.

The listing of the Company's common stock, which is traded on The Nasdaq Global Market under the ticker symbol "PRTH," is not affected by the delisting of the Company's warrants or units.

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: March 5, 2019

PRIORITY TECHNOLOGY HOLDINGS, INC.

By:/s/ Michael Vollkommer

Name: Michael Vollkommer
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