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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On February 5, 2019, Priority Technology Holdings, Inc. (the “Company”) and Bruce E. Mattox, the Company’s Chief Accounting Officer, mutually agreed
to terminate Mr. Mattox’s employment with the Company effective as of February 28, 2019. Following Mr. Mattox’s departure, the Company’s Chief
Financial Officer, Michael Vollkommer, will serve as the Company’s principal financial and accounting officer.

The Company and Mr. Mattox also entered into a consulting agreement, pursuant to which Mr. Mattox will continue to serve as a consultant to the Company
through February 29, 2020. Mr. Mattox will receive a cash monthly fee equal to $24,166.67 for his service as a consultant. The consulting agreement also
provides Mr. Mattox with certain rights to indemnification and expense reimbursement.

The foregoing summary of the consulting agreement is qualified in its entirety by reference to the consulting agreement, a copy of which will be filed as an
exhibit to the Company’s Annual Report on Form 10-K for its fiscal year ended December 31, 2018.
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