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IMPORTANT NOTICES

Priority Holdings, LLC (“Priority” or the “Company”), M I Acquisitions, Inc. (“M I”), and their respective directors, executive officers and
employees and other persons may be deemed to be participants in the solicitation of proxies from the holders of M I common stock in respect of the
proposed transaction described herein. Information about M I’s directors and executive officers and their ownership of MI’s common stock is set
forth in M I’s Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC, as modified or supplemented by any Form 3
or Form 4 filed with the SEC since the date of such filing. Other information regarding the interests of the participants in the proxy solicitation will
be included in the proxy statement pertaining to the proposed transaction when it becomes available. These documents can be obtained free of
charge from the sources indicated above.

In connection with the transaction described herein, M I will file relevant materials with the Securities and Exchange Commission (the “SEC”),
including a proxy statement on Schedule 14A. Promptly after filing its definitive proxy statement with the SEC, M I will mail the definitive proxy
statement and a proxy card to each stockholder entitled to vote at the special meeting relating to the transaction. INVESTORS AND SECURITY
HOLDERS OF THE COMPANY ARE URGED TO READ THESE MATERIALS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS
THERETOQO) AND ANY OTHER RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT MI WILL FILE WITH
THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT MI, THE
COMPANY AND THE TRANSACTION. The definitive proxy statement, the preliminary proxy statement and other relevant materials in
connection with the transaction (when they become available), and any other documents filed by M I with the SEC, may be obtained free of charge
at the SEC’s website (www.sec.gov) or at M I’s website (www.miacquisitions.com) or by writing to M I, c/o Magna Management LL.C, 40 Wall Street,
58th Floor, New York, NY 10005.

This current report on Form 8-K contains certain “forward-looking statements” within the meaning of the Securities Act of 1933 and the Securities
Exchange Act of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. Statements that are not historical facts, including
statements about the pending transaction between M I and the Company and the transactions contemplated thereby, and the parties perspectives
and expectations, are forward looking statements. Such statements include, but are not limited to, statements regarding the proposed transaction,
including the anticipated initial enterprise value and post-closing equity value, the benefits of the proposed transaction, integration plans, expected
synergies and revenue opportunities, anticipated future financial and operating performance and results, including estimates for growth, the
expected management and governance of the combined company, and the expected timing of the transactions contemplated by the cpmtibution
agreement between M I and Priority dated February 26, 2018 (the “Purchase Agreement”). The words “expect,” “believe,” “estimate,” “intend,”
“plan” and similar expressions indicate forward-looking statements. These forward-looking statements are not guarantees of future performance
and are subject to various risks and uncertainties, assumptions (including assumptions about general economic, market, industry and operational
factors), known or unknown, which could cause the actual results to vary materially from those indicated or anticipated.

Such risks and uncertainties include, but are not limited to: (i) risks related to 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 satisfied or
waived, such as regulatory approvals not being obtained, on a timely basis or otherwise, or that a governmental entity prohibited, delayed or refused
to grant approval for the consummation of the transaction or required certain conditions, limitations or restrictions in connection with such
approvals, or that the required approval of the Purchase Agreement by the stockholders of Priority was not obtained; (ii) risks related to the ability
of M I and Priority to successfully integrate the businesses; (iii) the occurrence of any event, change or other circumstances that could give rise to the
termination of the Purchase Agreement (including circumstances requiring a party to pay the other party a termination fee pursuant to the
Purchase Agreement); (iv) the risk that there may be a material adverse change with respect to the financial position, performance, operations or
prospects of Priority or M I; (v) risks related to disruption of management time from ongoing business operations due to the proposed transaction;
(vi) the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of M I’s common stock;
(vii) the risk that the proposed transaction and its announcement could have an adverse effect on the ability of Priority and M I to retain customers
and retain and hire key personnel and maintain relationships with their suppliers and customers and on their operating results and businesses
generally; (viii) risks related to successfully integrating the businesses of the companies, which may result in the combined company not operating as
effectively and efficiently as expected; (ix) the risk that the combined company may be unable to achieve cost-cutting synergies or it may take longer
than expected to achieve those synergies; and (x) risks associated with the financing of the proposed 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 reports on Form 10-Q filed with the SEC subsequent thereto and in the proxy statement on Schedule 14A
that will be filed with the SEC by MI in connection with the proposed transaction, and other documents that the parties 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 assumptions prove
incorrect, actual results may vary materially from those indicated or anticipated by such forward-looking statements. Accordingly, you are
cautioned not to place undue reliance on these forward-looking statements. Forward-looking statements relate only to the date they were made, and
MLI, Priority, and their subsidiaries undertake no obligation to update forward-looking statements to reflect events or circumstances after the date
they were made except as required by law or applicable regulation.

Item 8.01. Other Events

On February 27, 2018, M T Acquisitions, Inc. (“M I”) issued a press release announcing its entry into an agreement relating to a business combination with
Priority Holdings, LLC, a leading provider of B2C and B2B payment processing solutions. The press release is attached as Exhibit 99.1

Item 9.01. Financial Statements and Exhibits
(o) Exhibits:

Exhibit No. Description

O
=]
—_

Press release dated February 27, 2018.

O
=]
N

Presentation dated February 2018




SIGNATURES

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 February 27, 2018
M I ACQUISITIONS, INC.
By: /s/ Marc Manuel

Name: Marc Manuel
Title: Chief Financial Officer




Exhibit 99.1

Priority Holdings, LL.C Announces Combination with M I Acquisitions, Inc. to Become a Publicly Traded Company

Priority Believes Public Currency will Enable it to Access New Sources of Capital and Accelerate Growth

ALPHARETTA, Ga. and NEW YORK, Feb. 27, 2018 /PRNewswire/ -- Priority Holdings, LLC ("Priority" or the "Company"), a
leading provider of B2C and B2B payment processing solutions, and M I Acquisitions, Inc. (NASDAQ: MACQU, MACQ,
MACQW; "M 1"), a Magna-sponsored special purpose acquisition company, announced today that they have entered into a
definitive purchase agreement (the "Purchase Agreement"), whereby Priority will combine with M I and be renamed Priority
Technology Holdings, Inc. The combined company will apply to continue the listing of its common stock on the Nasdaq Stock
Market under the ticker symbol "PRTH." Post transaction, Priority's management team will continue to lead the company and
Priority's current equityholders will own over 90% of the combined entity.

Priority Highlights:

e Founded in 2005, Priority is a leading provider of consumer and commercial payment solutions, processing over $39 billion
of electronic payments in 2017

e Since 2015, Priority has grown net revenue and Adjusted EBITDA at compound annual growth rates of 13% and 16%,
respectively

7th 1

¢ Currently, Priority is the 7" largest non-bank merchant acquirer in the United States.
¢ Differentiated through purpose built technology, including:
o MX platform for B2C payments provides merchants a fully customizable suite of business management solutions
o CPX platform for B2B payments, including CPX Gateway, provides businesses a complete suite of AP automation and
electronic payment options to digitize commercial payments
¢ Recurring, transaction-based revenue

e Free cash flow conversion rate of 90%+ in 20172
e Attractive track record, with multiple avenues for future growth:
o Organic: inherent growth of B2C and B2B electronic payments growth; new clients; new products and services
o Accretive acquisitions
¢ Led by payment and technology industry veterans
¢ Priority's current equityholders are expected to own over 90% of the combined company
 Anticipated initial enterprise value in excess of $1 billion, implying a 12.5x multiple on forecasted 2018 pro forma Adjusted

EBITDA3

Thomas C. Priore, Executive Chairman of Priority Holdings, LL.C, said "executing the transaction with M I provides a key
foundational element to execute on our growth strategy. Since inception, we have diligently focused on building a scalable, highly
differentiated technology platform that delivers a value-added suite of payment and business solutions to our consumer and
commercial payment clients. By establishing a public currency, coupled with our strong institutional debt presence and agile, cloud
operating systems, we believe we are uniquely positioned as a consolidating platform company targeting payments and payment
enabled software opportunities. That is why we are committing all of our equity to this strategy and are highly motivated to drive
returns for our incoming investors."

Josh Sason, Chairman and CEO of M I Acquisitions commented "We met with over one hundred and fifty companies during our
search process, and remained patient to do a deal with a company that we were confident would create substantial value for
stockholders over the long run. We are pleased to be teaming with Tom and his team at Priority. The Company has demonstrated
strong growth since its founding. While many of the leading companies in the space have been backed by private equity, Priority is
controlled by management and has remained highly efficient as it has grown. We are extremely impressed with its ability to service
174,000 merchants, while onboarding 4,000 new merchants a month in 2017. Furthermore, the opportunity in the B2B space is
large, and we believe Priority is extremely well positioned."”

Additional information about Priority Holdings, LL.C operations and financial performance is contained in the investor presentation
that will be furnished by M I via a Current Report on Form 8-K (the "Investor Presentation") today with the Securities and
Exchange Commission ("SEC"), and which can be viewed at the SEC website at www.sec.gov or on M I's website at
www.miacquisitions.com.

Summary of Transaction

M I will combine with Priority at an enterprise value in excess of $1 billion, based on forecasted 2018 pro forma Adjusted
EBITDA, with an equity value of approximately $690 million. Existing Priority equityholders will roll 100% of their equity into
the combined company, resulting in expected pro forma ownership of over 90%. The transaction is expected to close in June 2018,
pending M I stockholder approval, the receipt of proceeds from the proposed financing activities and other customary closing
conditions. Additional information about the transaction, as well as Priority's operations and financial information is contained in
the Investor Presentation. Interested parties should visit the SEC website at www.sec.gov.



The description of the transaction contained herein is only a summary and is qualified in its entirety by reference to the
Purchase Agreement, a copy of which will be filed by M I with the SEC as an exhibit to a Current Report on Form 8-K.

Adyvisors

Cowen and Company acted as exclusive strategic and financial advisor to Priority Holdings, LL.C; Chardan acted as exclusive
advisor to M I; Schulte Roth & Zabel LLP acted as legal counsel to Priority; Loeb & Loeb LLP acted as legal counsel to M 1.

About M T Acquisitions:

M I is a blank check company formed for the purpose of entering into a merger, share exchange, asset acquisition, stock purchase,
recapitalization, reorganization or other similar business combination with one or more businesses or entities sponsored by NY-
based investment firm, Magna. In September 2016, M I consummated a $54.7 million initial public offering of 5.73 million units,
each unit consisting of one share of common stock and one redeemable common stock purchase warrant, at a price of $10.00 per
unit. M I's securities are quoted on the NASDAQ stock exchange under the ticker symbols MACQ, MACQW and MACQU.

About Priority Holdings, LL.C:

With headquarters in Alpharetta, GA, Priority is one of the fastest growing payments companies in the U.S. The Company was
founded in 2005, with a mission to build a merchant inspired payments platform that would advance the goals of its SMB and

enterprise business partners. Processing over $39 billion of payment volume in 2017, Priority is currently the 7th largest non-bank

merchant acquirer in the United States.*

This press release contains certain "forward-looking statements" within the meaning of the Securities Act of 1933 and the
Securities Exchange Act of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. Statements that are not
historical facts, including statements about the pending transaction between M I and the Company and the transactions
contemplated thereby, and the parties perspectives and expectations, are forward looking statements. Such statements include, but
are not limited to, statements regarding the proposed transaction, including the anticipated initial enterprise value and post-closing
equity value, the benefits of the proposed transaction, integration plans, expected synergies and revenue opportunities, anticipated
future financial and operating performance and results, including estimates for growth, the expected management and governance
of the combined company, and the expected timing of the transactions contemplated by the Purchase Agreement. The words
"expect," "believe," "estimate," "intend," "plan" and similar expressions indicate forward-looking statements. These forward-
looking statements are not guarantees of future performance and are subject to various risks and uncertainties, assumptions
(including assumptions about general economic, market, industry and operational factors), known or unknown, which could cause
the actual results to vary materially from those indicated or anticipated.

nn

Such risks and uncertainties include, but are not limited to: (i) risks related to 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 satisfied or waived, such as regulatory approvals not being obtained, on a timely basis or otherwise, or that a
governmental entity prohibited, delayed or refused to grant approval for the consummation of the transaction or required certain
conditions, limitations or restrictions in connection with such approvals, or that the required approval of the Purchase Agreement
by the stockholders of Priority was not obtained; (ii) risks related to the ability of M I and Priority to successfully integrate the
businesses; (iii) the occurrence of any event, change or other circumstances that could give rise to the termination of the Purchase
Agreement (including circumstances requiring a party to pay the other party a termination fee pursuant to the Purchase
Agreement); (iv) the risk that there may be a material adverse change with respect to the financial position, performance, operations
or prospects of Priority or M I; (v) risks related to disruption of management time from ongoing business operations due to the
proposed transaction; (vi) the risk that any announcements relating to the proposed transaction could have adverse effects on the
market price of M I's common stock; (vii) the risk that the proposed transaction and its announcement could have an adverse effect
on the ability of Priority and M I to retain customers and retain and hire key personnel and maintain relationships with their
suppliers and customers and on their operating results and businesses generally; (viii) risks related to successfully integrating the
businesses of the companies, which may result in the combined company not operating as effectively and efficiently as expected;
(ix) the risk that the combined company may be unable to achieve cost-cutting synergies or it may take longer than expected to
achieve those synergies; and (x) risks associated with the financing of the proposed 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 reports on Form 10-Q filed with the SEC subsequent thereto and
in the proxy statement on Schedule 14A that will be filed with the SEC by MI in connection with the proposed transaction, and
other documents that the parties 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 assumptions prove incorrect, actual results may vary materially from those
indicated or anticipated by such forward-looking statements. Accordingly, you are cautioned not to place undue reliance on these
forward-looking statements. Forward-looking statements relate only to the date they were made, and M I, Priority, and their
subsidiaries undertake no obligation to update forward-looking statements to reflect events or circumstances after the date they
were made except as required by law or applicable regulation.

Adjusted EBITDA is not calculated in accordance with U.S. GAAP. It is a performance measure that provides supplemental
information that M I and Priority believe is useful to analysts and investors to evaluate ongoing results of operations, when



considered alongside GAAP measures such as net income, operating income and gross profit. Adjusted EBITDA excludes the
financial impact of items management does not consider in assessing the ongoing operating performance of M I, Priority, or the
combined company, and thereby facilitates review of its operating performance on a period-to-period basis. Other companies may
have different capital structures or different lease terms, and comparability to the results of operations of M I, Priority or the
combined company may be impacted by the effects of acquisition accounting on its depreciation and amortization. As a result of
the effects of these factors and factors specific to other companies, M I and Priority believe Adjusted EBITDA provides helpful
information to analysts and investors to facilitate a comparison of their operating performance to that of other companies. The
presentation of Adjusted EBITDA in this press release should not be construed as an inference that the Company's future results
will be unaffected by unusual or non-recurring items.

Additional Information and Where to Find It

In connection with the transaction described herein, M I will file relevant materials with the Securities and Exchange Commission
(the "SEC"), including a proxy statement on Schedule 14A. Promptly after filing its definitive proxy statement with the SEC, M I
will mail the definitive proxy statement and a proxy card to each stockholder entitled to vote at the special meeting relating to the
transaction. INVESTORS AND SECURITY HOLDERS OF THE COMPANY ARE URGED TO READ THESE MATERIALS
(INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS IN
CONNECTION WITH THE TRANSACTION THAT M I WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT M I, THE COMPANY AND THE
TRANSACTION. The definitive proxy statement, the preliminary proxy statement and other relevant materials in connection with
the transaction (when they become available), and any other documents filed by M I with the SEC, may be obtained free of charge
at the SEC's website (www.sec.gov) or at M I's website (www.miacquisitions.com) or by writing to M I, c/o Magna Management
LLC, 40 Wall Street, 58th Floor, New York, NY 10005.

Participants in Solicitation

The Company, M I, and their respective directors, executive officers and employees and other persons may be deemed to be
participants in the solicitation of proxies from the holders of M I common stock in respect of the proposed transaction. Information
about M I's directors and executive officers and their ownership of M I's common stock is set forth in M I's Annual Report on Form
10-K for the year ended December 31, 2016 filed with the SEC, as modified or supplemented by any Form 3 or Form 4 filed with
the SEC since the date of such filing. Other information regarding the interests of the participants in the proxy solicitation will be
included in the proxy statement pertaining to the proposed transaction when it becomes available. These documents can be obtained
free of charge from the sources indicated above.

1 Source: The Nilson Report; adjusted to reflect recent merger of two non-bank acquirers.
2 Free cash flow conversion is defined as (Adj. EBITDA - CAPEX) / Adj. EBITDA.

3 Anticipated initial enterprise value based on cash in trust price of $10.30 per share (not including interest earned on the trust
account and any funds deposited in the trust account to extend the time M I has to complete a business combination) and expected
cash and debt balances at close.

4 Source: The Nilson Report; adjusted to reflect recent merger of two non-bank acquirers.

CONTACT: Andrew Reggev : Vice President, Magna, T : +1 (347) 491-4240, E : andrew.reggev@mag.na
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PRIORITY

Disclaimer

Important Notice Regarding Forward-Looking Statements and Hon-GAAP Meaasures

Thiz presentation containg cermin “forward-locking staements” within the maaning of the Securities Act of 1533 and the SecuritiesExchange Act of 1934, both as amended by the Private
Securivies Livigation Reform Act of 1995, Statements thatare not histarical faces, including statements aboutthe pending transaction batween M| Acquisitions, Inc. ["M1”) and Priarity Holdings,
LLC [“Priority”) and the transactions contemplated therety, and the parties perspectives and expectations, are farward looking statements. Such statementsinclude, but Bre not limited to,
statements regarding the proposed transaction, including the anticipaed inkial enterprise value and post-closing equity value, the benefits of the proposed transaction, integration plans,
expected synergies and revenue oppartunities, antdcipated future financial and operating performance and resuks, including estimanes for growth, the expected managemant and governance of
the combined company, and the expectad timing of the transactions contemplated by the Purchase Agreement. The words “expect,” “believe,” “emimaze,” “intend,” “plan” and similar
expressions indleate ferward-lecking statements. Theseforward-losking statementsare not puarantess of future performande and are subject 1o variousrisks and uncerminles, assumptions
lincluding assumprions abaut genaral economic, marker, industry and operational factars), knawn or unkrawn, whith cauld eause the aetual resulists vary materialy fram these indicated ar
anticipated.

Such risks and uncertainties include, but are not limited ve: i) risks related to the expected tirning and likelihood of completion of the pending transaction, inckiding the risk that the transaction
may not close due toone or more closing conditions to the transaction not baing satished orwalved, such as regulatory approvalsnet being ebtained, on a timely basisor otherwise, or thata
governmental entity prehibited, delayed or refused to grant appreval for the consummation of the transaction of required cerain conditions, limitatdons or restrictions in connection with such
appravals, or thatthe reguired appreval of the Purchase Agreement by the steckhaldersof Priority was not obained, (i} risks related vache abiliny of M | and Priority 1o successfully integratethe
businesses; [il) the ccourrence of any event, change or other circumstances that could give rise 1o the termination of the Purchase Agreement (including circummeances requiring a party 1o pay
the other party 8 termination fee pursuant 1o the Purchase Agreemaent); iv) the risk that there may be a material edverse change with respect to the financisl posiden, performance, sperations
of praspects of Prierityor M I; [v) risks related vo disruption of managemant time from cngoing business operations due to the proposed transactien; [wi) the risk that any anNounCEMEnts
relating 1o the proposed transaction could have adverse effects an the market price of M 1's comman stock; [vii) the risk that the propased transaction and itsannouncemant could have an
adverse effect an the ability of Priority and M | to retain custormers and retain and hire key personnel and maintain relationships with thelr supplisrs and customers and on their operatng results
and businesses genarally; (vili) risks related to successfully integrating the businessesof the companies, which may resultin the combined company not operating as effectively and efficiently as
expected; [ix) the risk thacthe combined company may be unable to achleve cost-cutting synergleser it may take longer than expected to achieve thosesynergles, and [ risks associated with
the financing of the progesed transaction,

& further list and description of risks and uncertainties can be found in M I's Annual Report on Ferm 10-K for the fiscal yvear ending December 31, 2016 filed with the SEC, in M I's quarterly reports
an Ferm 10-0 filed with the 5EC subsequent therato and in the proxy statemant on Schadule 124 that will be filed with the SEC by M | in connaction with the proposed transaction, and other
decuments that the partles may file or furnish with the $EC, which you are encouraged te read. Should one or more of these risks or uncertainties materialize, or should underlying assumptions
prove incarrect, actual resultsmay vary materially from these indicated or anticipated by such forward-looking statements. Accordingly, you are cautioned net 1o place undus reliance on these
forward-looking statements. Ferward-looking statements relate only to the date they were made, and M|, Pricrity, and their subsldiarles undertake no obligation to update forward-looking
statements wo reflect events or clrcummances after the date they were made except as required by law or applicableregulation.

Adjusted EBITDNA |5 not calculated in accordance with U.S. GAAP. it isa performance measure that provides supplemantal informaton that M | and Fricrity balleve is useful to analystsand
imvestors to evaluate ongolng results of operations, when considered alongside GAAP measures such asnet inceme, operating income and gross profit. Adjusted EBITDA excludes the financial
impact of tems managemeant does not consider in assessing the ongelng sperating performance of M |, Pricrity, orthe combined company, and theraby facilitatesreview of its eperating
gerformance on a period-to-period basis. Other companies may have different capital structures or dilferent lease tarms, and comparability 1o the resuks of operationsed M1, Priasity orthe
combined company may be impacted by the effects of acquisition acoounting on its depreciation and amomizaton. As @ result of the effects of these factors and factors speciic 1o ather
companies, MIand Priority believe Adjusted EBITDA provides helpful information to analysts and investorsto facilivate 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 Prigdny’ sfuture resultswiill be unaffected by unusual or non-racurring iems.




PRIORITY
Disclaimer (Cont’d)

Additional Information and Where to Find It

In eonnection with the transaction deseribed harain, M1 will file relevant materials with the Securitesand Bxhangs Commission [the "SEC”), including 8 prexy statement en Schedule 124
Prompthy atrer filing its definitive proxy statement with the SEC, M | will mail the definitive proxy statement and 8 proxy card to each stockhalder entitled to vote a1 the special meeting relating to
the transaction. INVESTORS AND SECURITY HOLDERS OF PRIORITY ARE URGED TO READ THESE MATERIALS (INCLUDING ANY AMENOMENTS OR SUPPLEMENTS THERETO) AMD AMY OTHER
RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT M I WILL FILE WITH THE $EC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT M 1, PRIORITY AND THE TRANSACTION. The definitive prowy statement, the prelimnary proxy statement and other relevant materials in connaction with the transaction (whan thay
become available), and any other dacuments filed by M | with the SEC, may be abtained free of charge 8t tha SEC's website (i sec gav) or 5t M I's wabsite (i migrauisiipns cam) of by
writingze M |, ¢fe Magna Management LLC, 40 'Wall Street, 58th Flear, Mew Yerk, NY 10005,

Participants in Solicitation

Prierity, M |, and their respective directors, executive officers and empleyees and other personsmay be deemad to be participantsin the solickation of prowes from the holders of M | commen
Lok in respect af the prepesed transaction. Infermation about M I's directors and exgcutive officers and their swnership of M I's comman stock is set forth in M I's Annual Repart an Farm 10-K
for the year ended December 31, 2016 filad with the SEC, a5 modified er supplemented by any Form 3 or Farm 2 filed with the SEC since the dae of such filing. Other information regarding the
interasts of the participants in the praxy solicitation will be included in the proey STatement peraining 1o the propoced transaction whan it bacomes Bvailable. These decuments can be obrainad
free of charge from the scurces indicated above.




I —

TABLE OF CONTENTS b Mo :

2. COMPANY OVERVIEW 5
3. INDUSTRY OVERVIEW 18
4. TRANSACTION OVERVIEW 21
5. FINAMNCIAL OVERVIEW 25

6. APPENDIX 28







INTRODUCTION

PRIORITY

Transaction Overview

1]

Background .

M | Azquisitions, Inc. (NASDAQ: "MACQO™; "M 17) has enterad into & definitive agreement 1o combinevia the acquisition of 100% of the equity
interests of Priceity Holdings, LLC (*Prioriy™)

The combined company will apphy to be listed on theNASDAQ as Priority Technology Holdings, Inc. (PRTH)

Transaction is expectedto close 20 2018

Valuation &
Structure!234

Enterprise value of approsimately 31bn and Equity Value of approximately 5690m based ona share price of 310,30 per share
- Priority equityholderswill roll 100% of their equity, resulting in over 0% pro forma cwnership
Artractive valuation of 12.5x 2018E Pro Forma Adj EBITDA of 580.2m

Restructuring of M | private piscement units and founder Shares.

Priority will purchase private placement units and founder shares; the purchasewill result in the Priority equityholders owming 0% of M
I's sponsor equity pre-dosing

- 421,107 private placement units and 453,210 found &r shares atthe initial blended costto M | sponsers
- M I willforfer 174,863 founder shares at close, with possibie re-suance if earm-out Targets are met
- Payableincommon shares or incash at the election ofthego-forward company

Payableinfirst year Priority recenes e arrrout consd eration

L

Earn-Out!®

Additional9.Bm shereconsideration 1o Priority equityhalders and cenain other individuas and / o Ofganizathons pUrsUant 1o an incentive
plan inthe event busines performance and stock price exceed cerainthreshold 1argets,

Ad]. EBITOA targets: 582 5m infiscal year ended Dec 31, 20108; 591.5m in fiscaly=ar ended Dec. 31, 2018
Stock pricethresholds: 512,00 for any 20-trading days within any consecutive 30-trading day period during fiscalyears Dec. 31, 2013 &
201%; $14.00 for any 20-trading dayswithin any consecutive 30-trading day period during fiseal years Dec. 31, 2019 & 2020

If thie 2018 earn-out threshold is not met, contingent shares roliover and are availzble if the Adj. EBITDA and stock price thresholds aremet
in201%

[l Based za fully dlaed shares g Exchodsy g Frehe masdy makie 828 shave peize £4511 50 per shase, 200,000 whit porehide Sptian eoerciakle ot & share pige of 512 00 per shave wnd Thamas
Prigre’s call eption on sl ora pemion of M | Spansor shares post-ciose.

2] Assumes neredempress from ecating M| sharehoiders.

(3] Articpated intal grtecprize walug Based onsask intrust pise of B103D pershans (netincluding infeceat garmed on thy trust sstount snd any funds depasited i the trust scoount to eetend thy Eme M hazte sompiete & busingzs
smembingtion| snd expected cash and debt balances 3% cloge.

{4) See pages JZEK 25 far Camen ol

iS50 See page 27 for fulleamecot detail.

4 met inceme 18 o Aefreved FRTDA.




INTRODUCTION

Investment Highlights

Large Market Opportunity
Coupled with Strong Secular
Tailwinds(%3

Scalable, Innovative Technology
Platform Delivering  Compelling
Valuel

Predictable, High Growth
Business with Strong
Cash Flowi458

Free

Platform for Organic &
Mon-Organic Growth

Attractive Valuation™

L)
2

Saamee: The Nissa Repaer
Deicitie “31E Payments: Maciort &3 Significant

PRIORITY

Electronic consumer payment volume in the U 5. is projected to increase from 57.5tn in 2006 to 510.0tn by 2021, representing a
5.9% compound annual growthrate (“CAGR")

The larger B2B market is somewhat lesspenetrated withcard and other electronic payments, and we belisve is poised for growth
- 2014 volumeof 516.5tn projected to increaseto 523.1tn by 2020, represerting 8 5.8% CAGR
We believe the long-term trénd toward & lectronic payments and grawth of SMBS pravide strong tailw inds for the Comparny

Furpose-built, agile platform provides merchanswith afully customizable suite of enterprise solutions to help manage critical
workflows

- Resultsin attrition wellbelow industry average

Integrated progegsing ecosystem with direcr connections o card negworks

Technology agnastic, deve loper friendly software

Priarity has demonstrated significant growth inprocessing volume, leaping fromthe 3Bth-largest acquirer in 2013 to the 15th-Jargest
im 2016; currentlythe Tth largest non-bank acquirer in the U.S,

12.5% proforma net revenue CAGR and 19.4% pro forma adi EBITDA CAGR from 2015A— 2019E

46.8% Pro Forma Adj. EBITDA margin in 2018E

High freecash flow comersion of 31.6% in 2018E

We believe there are multi-faceted growith opportunities supported by our purpose-built infrastructure

Prigrity views public currency as anavenueto increass MEA activity

Valuztion of 12.5x 20018E Pro Forma Adj, EBITDA is 18.9% belowthe median for public merchant acquirers
2018 and 2019 earn-outs algn management and shareholders’ interests

i it s Bui

L]
L)
15

i

Seurce: Adi Consuiting.

Ingider: “THE B1E PAYMENTS EXPLANER: Why business payments have been plow o digitae. and what's changing that in 2047

Vinertiw 8l WinsldPay soasidered § Sangle entity S B merger.

S pages 2B L 20 for poo forma o4, EBITDA bedipe.

Frez cash fow = (pro forma s BETDA - capes) / pre lorma adi. EBTDA.
Seufee: Capital K1 88 6f 2/25/B04E. See page 21 Far detal.







COMPANY OVERVIEW

Company Overview

PRIORITY

PRIQRITY 15 A LEADING PROVIDER OF MERCHANT ACQUIRING AND COMMERCIAL PAYMENT SOLUTIONS, OFFERING UNIQUE PRODUCT CAPABILITIES TOITS

MERCHANT AND DISTRIBUTIOMN PARTMNERS

+ Priority operates two main business segments: Consumer Payments and Commercial Payments

Consumer Payments —full-service payment processing solutions for business-to-consumer (“B2C7)
transactions, through Independent Sales Organizations(“I1S0s”), Financial Institutions, Independent
Software Vendars ["15Vs") and other Referral Partners

Commercal Payments = AP automation solutions and curated managed services to industry leading
financial institutions and networks such as Citi, MasterCard and AMEX

» Priority’s solutions are delivered via its internally-developed MX and CPX enterprise suites

— M¥ Merchant — customizable virtualterminal with proprietary business management tools and add-on
“appe”

— WX Connect — portfiolio and customer relationship management system for Priority’s reseller partners
Commercial Payments Exchange [“CPX"] = buyer / supplier payment enablement platform

* Priority generates revenue primarily fromvolume-based payment processing fees, as well as product

PRIORITY By the Numbers

- s R
7th ~$35bn
Larpit L § Banucarg Volume
| MNon-Bank Scquiren® \ Frocessed
. ;
174K 4K
M ERINgE Wes Boaras pe
Sarvioed Mot In 2017
LY A L

Historical Losses

s ¥ of fote! boninard valume)

BoL% L0u% Lok
subscription fees and management and performance fees for facilitating AMEX and MasterCard B2B o iy -}
ERrVICes 20184 20184 20078

Net Revenuel?! Bankeard Volume Priority vs. Industry Attrition Rates®!
I8 milisng) g = = 15 ballaas) [ AR
S1ZES fas4 FELS
1T
£347
P
12%
0558 M4 PITA  DOISE ZMASE 0153 POOGA  BOOTA ZOMBE  ZOL9E Indutry Priority
1] The Nizon Ropart Vanty and WandPay contdewmd 3 ange ooty dunts —argr.

() et reverue = gross revence less interchange. nevwort and association fees and residual and commission expenses.
[5) Sownse: Al Coraulting

wn




COMPANY OVERVIEW

PRIORITY

Company Evolution
e et 1

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

017
2016 i
i cﬂ"-ﬁlﬂ
m MY Connact

Ligrrrant
Released nexr-gen
WX Merchant
2013
COMMERCIAL
PAYMENTS
Em Q00 Dmmmm'
v Isunches
e 2010 nn Prigrity Commareial
Commaercial Fayments becomes
» ‘l‘?} Paymenss hits iy
100 employess = =
2005 i 2008 é with Iaunch of Ak PRIORITY
AMEX Merch Priority ranked 7# srv
IO | 'f oot Firl:n':t o largest non-bark —
PR RI . G magrchant acquirerin
e ; 2014 the U5.*
i o e
axparianced Mg
pRYMants aecuties P— ki cm:""'"‘
cynergydata
2012 "oy
Vortex Curaved
Cloud Launched

AMEX commercial payments
programs launched

(1) Sacees: The Kiasa Repast Wanti sad WaddPey sansidercd & Single entey dus 5 Mesges.




COMPANY OVERVIEW

PRIORITY

Experienced Management Team Led by Industry Veterans

PRIORITY"S LEADERSHIP TEAM HAS OVER 150 YEARS OF INDUSTRY EXPERIENCE

‘ . 2

Tom John Bruce Sean Afshin Cindy David
Priore Priore Mattox Kiewiet Yazdian O'Meill Meiiller
) - Presidert of
Ex&Cutive Chief Executive il Chied FTRioeT FTe Commerncial
. Financial Technology of Prioricy Commergial
Ehokmon i) Officer Officer Payment Payment Business
1 ice ayments cyments Senvices
Years of 15 % 31 21 17 2 37
Experience b !
WACTIOVEA e CORNERSTORE [:J i : \;3
QICP ivgenicod = R i I EES Elavon
GUGGENHEIM NOVA FirstData.  <wresrcom> i TouchSuite VISA I

Paind¥ebber  FystData. @B cecomtar  DFFRumcr (S seAmK =
=5 iPayment’ s iadi




COMPANY OVERVIEW

PRIORITY

Vortex Cloud Operating System

CURATED CLOUD AND & AP| DRIVEN OPERATING INFRASTRUCTURE BUILT FOR SCALE AND AGILITY

e s S S et . Payment
Vortex Cloud Layer Enabled
Audit VDI Telephony Vsl Custom Dev Technalogy
Vortex 05 Layer T T Partnerships
i Payments  Security (Crypto) Data Eventing MNeural (Al) Storage
Vortex Ul Layer v = = =T

MX Connect MX Insights ACH.com CPXchange MX Retail

P ] i
Risk & Underwriting BpSEL B = &
Settlement Ops Investor Service Hospitality
Shared Common Services
Accounting & Finance Legal & HR T Support & Development

Data & Analytics

| PRIORITY PRIORITY CPX

PAYMENT SYSTEMS"® COMMERCIAL PAYMENTS

3 - £ 4 Real Estate
= : £ z g £ £
- - ] o ] & 8
= I z
Dedicated Sales, Revenue Activation and Client Service Teams K




COMPANY OVERVIEW

Differentiated Technology Platform for Merchants and

Partners

PRIORITY

Distribution

PRIORITY"S PURPOSE-BUILT COMMON PLATFORM SUPPORTS DISCRETE APPLICATIONS AND DELIVERS DIFFERENTIATED CUSTOMER EXPERIENCES

v

MX Enterprise Suite

Merchant Portal

Electronic payment processing acrossall
channes

Operates onas@andakone bassor integrates
into third-party software

Customizablevimual terminal
Omni-channel payment scteptance
Transaction monitoring and reporting
Technology “agnostic” architeciure

Busings manag ement toolsand add-on

Connect Portal

Fully customizable CRM for resellers
Secure, feature-richsunte of APIS

Actively manage pricing and client services
matters onmerchant portiolics

Derailed merchant processing reporting
Manage downstream commissicns

Automated onboarding to mutiple backend
Processors

Priority brand licénsing

“apps”
MX Platform Dirives snal by g and merchants’ omni
¥ panyT ce needs
creales an

integrated and

“stickier”
relationship, o
reflectiog the expansive workflow t1eols
following
benefits: o

Allows Priofity to become more integrated ina merchant's workflow,
creating “sticky” redationships and industry-low sttrition rates

Add-or "apps” differentiate Priority from other providers with less

Technobogy “agnostic” architecure enables integrtionwith current
payment tools reducing "tricton” for merchants

CPX Enterprise Suite

CeP\

Commercial Payments Exchange Portal

CPM Access - Interactive buyer and supplier portal for processing
and reporting

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

Supports one-timevirual card, P-Card, electronic fundtransfer,
ACH and check payment

CPH Gateway - Beceprssingle paymen files and intelkgently routes
each transaction viathe optimal payment method

CPY Commercial Acceprance - optimizespayment progamswithits
full suite of targ sted SOILTIONS BNd OUTEECh CAMPRIgN Managemeant

B28 solution that maximizes supplier
sophistication

Seamlessly integrates into existing platform |

Expert pre-sales support for sperd analytics

Consultative approachwith proven suppler !
enablement programs

0000




COMPANY OVERVIEW

PRIORITY

Consumer Payments — Overview

PRIORITY"S CONSUMER PAYMENTS SEGMENT PROVIDES FULL-SERVICE PAYMENT PROCESSING SOLUTIONS FOR B2C TRANSACTIONS

Overview!!! Bankcard Volume
= e
« pri 15 Biions) | ixewcr | .
ority enables merchants to accept electronic payments (e.g. credit, e F2i
debit) at the point-of-sale (“P0S"), onlineand via mobile payment ge a5 5345 =23
technologies
«  TheCompany provides a full suite of agile tools for both resellers and Siiia = P P sidii
merchantsvia its Saas based MX enterprise suite o el o e
Gross Profit!?!
+ ™123,000 of Priority’s merchants are integrated with MX Merchant, prpren
eCommerce or I5Vs; represents “67% of processing volume [ 51033 Sl098
s7m3 5848
— Results in high retention of merchants and resellers; with attrition
rates well below the industry average
msa oe8 m7a 20182 2019€
Retail Resellers eCommerce / Wholesale Resellers 1SVs AF
Non-rigk badring resslers |evernge Priority's © aCornmerce andwholazais resellecs basr 1005 of © Priotity's |9z & VARS directly intagrsts with
complete operating infrastructune nd brand pracessing and chargeback rizk Prigrity’s MX Payments snd anboarding APlsfor 8
recagnition seamless cusomér Eperience
#Volume % Gross Profit % Volume % Gross Profit % Volume % Gross Profit

F
5
8 g
5w
£
§2
£

Q092090

i) levizgrabed Menchanis = Merchants on MY or integraied through BVs & eCommence.
2 Pﬁbﬁ:{lmﬂuﬂmmﬁmummnﬁ.muhﬂuwu&wi:wna!ﬁﬂmaﬂﬂ:ﬂﬁﬁbduqﬁliﬁm.




COMPANY OVERVIEW

PRIORITY

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

MX Merchant: virtual payment PRIORITY

processing terminal and business Merchant Community Reseller Community

management tool that creates an ?‘:}:\ ; a a

integrated merchant experience Oov X X i
i

Bssccmbons
— Fully customizable platform

Merchant Connect ey
through proprietary & 5 party [ : o m e u
add-on applications ‘\/ P i

+ MX Connect: powerful reseller

Wheciesale)

CRM and business operating

[ Vortex Core Processing & Transaction System ]
system
= Low-friction electronic [ Application Ul Layer ]

onboarding to improve

merchant acquisition V

Superior data sharing capability,

enablingresellers to better Proprietary Apps
manage client service needs and
X RN
retain merchants L ’
] Siorafron Weckca

3 P'artg Pmdur_“t

))% &P ControlScan cloc:rer e|t0b’

11




COMPANY OVERVIEW

lllustrative Consumer Payments Transaction

ILLUSTRATIVE 5100 TRANSACTION, WITH 2.5% MERCHANT DISCOUNT RATE

PRIORITY

Merchant irer

$0.28

WO
U I_!

£97.50
Merchant

4

Card Issuing Bank

$1.60

.

11

$0.16

Payment Network

L
VISA

o

ﬁ* Payment / Item Flow

" Authorization / Data Flow

12




COMPANY OVERVIEW

PRIORITY

Commercial Payments & Managed Services — Overview

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

Overview CPX Volume
e ee——
Provides account automation selutions and curated managed 5 miizn) §1,295.7
services to industry leading financialinstitutions and networks such
as Citi, MasterCard and American Exprass
5805.2
*  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 I -
well as supp I ia’aduptinn and education 20154 2016A 20174 2018E 2019E
Commercial Payments Net Revenuel®! Cumulative AMEX Funded Loan Count & BIP Velume
{4 ez 24 \GR {F milions}
- 52797
522.4
516.7 5184
i I I
20154 2016A 2017A 2018E 2019E 2015A 2016A 2017A
A MEX BIF S Volume AMEX Funded Loan Count

1) Net reverue B 50ld rovenut lets interthangE. RCTWErE B KISSSINAA fotd Mad residua] Bed SOMMITSon expenaed.

12




COMPANY OVERVIEW

Commercial Payments— Priority CPX

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

PRIORITY

CPX Overview

CPX Payments leverages acomplete suite of traditional and transitional

payment solutiens tefully automate B2B AP files

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

and check payments

CPX: Transforming & Monetizing Through Automation

Typical Commercial
Paymentsit)

100% Commergial
Payments with CPX

Based on the payment type, Priority 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!?!

¢ &
e '
’ ; Fund Settlement
Payment Processing With Recond [*5)
ViCard, BIP, Dynamic Bnd CTX

Discount EFT

Upload Pay File

o | -

Buyers [
Payers .
Simple Pay File

Integratan

Reconciliation

= %4

Activate
Suppliers
Short form Electronic
Onboarding & Automated
Underwriting

(1)  Papfaream Advisors.
2] Refer = Faliowing page fer demsdled CPU pryrent prssess fow,




COMPANY OVERVIEW

PRIORITY
Detailed CPX Process Flow

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

Virtyal Card
et VISA f MC
Supplier Initiated Buyer __.. _..
Initiated (Networks) SEEment

CPX E
CPX Direct > e —— P g
=1
L]
— [ @3 :
- ] @ z
Buyer ERP Consolidated CPX Gateway --\'h.’ e CPX x
System Payment Fils ACH / Dynamic P cettiement > E
¢ Discounting =

r'y

Access Repository g B TN SR
Postage / Mail

l Check l

Settlement Repository

Buyer [/ Supplier Portal

Reconciliation & Reporting




COMPANY OVERVIEW

PRIORITY
Multi-Faceted Growth Opportunities

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

Organic Growth in
Merchant Reseller

and Merchant Base;
Same-  Store
Accretive

Acquisitions

Increase Margin per
ant with
Complementary
Produs

PRIORITY

Deploy Industry-

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




COMPANY OVERVIEW

PRIORITY

Accretive Acquisition Strategy

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

Acquisition Target Categories Acquisition Criteria
I ——

+ f
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

- -

Vortex Common Platform

17







INDUSTRY OVERVIEW

PRIORITY

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

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

Continued Shift from Cash to Credit Large Addressable End-Market
Historical & Projected Payment Type %1% Customer Segmentation of the Merchant Acquiring Industry 12}
2021
Merchant Size Est. Credit/Debit Value (SBN)

Est. # Est. Merchant Acquirer
B Pager I Core [ Bctronic of Businesses Net Rev [SBN)

[} The Ndson Repam, Desember 2017.
(2) First dnnapals.




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
SOLUTIONS AND THE EARLY STAGES OF AN UPGRADE CYCLE

SMB Spending on S5aas Expected to Increase. .. .. .Driving Adoption of Technology-Enabled iPOS. . .
5aasS Spending Among SMBI2! Offering Value Added Services Creates New
{11scace | S Revenue Streams 8 Stickier Merchants

¥ Product Organization Tools

79%

¥ Omni-Channel Payment
Acceptance

v Abilityto Manage Supplier
Relationships

31%

*" Invoicing and Recondliation

¥ Analytics and Additional Reporting

2013 2020
. . .As Merchants Seek to Upgrade Their Selutions. . . . . [Creating a Significant Revenue Opportunity
e ______________—— ______________________§§-._______________—_—________________________ ]
iPOS Usage (% of Total Retailers)( iPOS & mPOS Addressable Market (SBN)IE
- N | - >§a.4

31% ~538

2013 2020 2017 2020

1) BEG “Merchant l(l]uﬂw Fow to Win lna tht:l Werld™.
2] ingemies'a D020 SEAMtess: Pikh PressfENtes.




INDUSTRY OVERVIEW

PRIORITY

B2B Payments Presents a Significant Revenue Opportunity

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

B26 Leads Total Payment Volume. . .
]

.. - Continues to Grow. ..
| = e

.. and Represents Opportunity for Disruption
[ e S e S

41]
2

U.5. Payment Market Size'V

S18TN

B2B payments present a vast opportunity for
payment providers at~2x the size of B2C
payments

*  With businesses looking for efficiency and cost-
savings, electrification of B2B payments has
gained momentum

B2B Payment Volume (STH) W

| 5.8% CAGR |

§23.1

$16.5

2014 2020

B2B payments represent one of the fastest-
growing markets inthe U5,

Domestic B2B Payments makes up nearly 75%
of the market with cross-boarder payments
accounting for the remaining 25% of payments

The largest oppertunity is large businesses with
more than $18N in revenue

Business bngider. “THE BXB PAVMENTS EXPLANER: Wiy busieass payments have basn siow to digitze, and what's chaaging that in 2017

Deicitts "SZE paymnents macet i B Sighieant untapped Spaamunity”

Organization's B2B Payments Made by Check!!!

10086
a1%
Tan

oo E7%

B0 50 51%
L

Despite an increase in electronic
P payments. 51% of B2B volume is
till paid via check
[ T T T

T gl

2004 X007 2010 013 2016

Nearly 51% of B28 volume 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 pesitioned to benefit







TRANSACTION OVERVIEW

PRIORITY

Sources & Uses

Transaction Detail ($mm)(1.2.3.4.5.6)
e,

Shar e Price 510,30
Pro Forma Enterprise Value m‘ 51.0bn &' Totol Shares Outstandhg o
and EV / 2018 Pro Forma ﬁdj. EBITDA of Equity Vale 68T .5
12.5x i) Priority Existing Debt at Close 3511
) Pra Forma Cash RET)
*  Priority equityholders will roll 100% of b L
Hocl aaut Priority 20 18€ Pro Forma Adj, EBITDA 5802
quity Pricrity 2019E Pro Forma Adj. EBITDA, g584
2015 Pro Forma Adj. EBITDA Multiple 12.5%
et Debt / 2018 Pro Forma Adj. EBITDA 38k
2018 Pro Forma Adj. EBITDA Multiple 11.4x
Met Debt / 2019 Pro Forma Adj. EBITDA 38x
Cash Sources & Uses (Smm)(25 Pro Forma Ownership(®2:3]
Soumces
M | Cash In Trust SEEA1
E xdsting Cash on Balance Sheet 19.9
Total Sources 5750 . )
B Priority Equityholde rs
Uses = M | Public Shareholders
Identified Acquisitions 5250 ® M | Sponsors
Transaction Fees & Expensas 14.4
Cash to Balance 5hest 35.7
Total Uses 575.0

{1} Bazed om fully ddused shaces cutstanding: inciusive of 3.5m MACS shaces and 1.2m net founder shares. Botludes cutstanding out-of-the money wamaats exercisable at @ share price of 51030 per share, 300,000 unit punchase option
eaperaable Hlihhtpéﬂranlimp-‘-!hm snd Thamas Prese’s eall aptian aa all a2 5 perten of M | Spansas shares pagtasizae.

(2) Assumes no redemptions frem gash in trust by M s existing sharehoides and incliudes 3l in-the-monty ptiors and wamsnts. Aotual reswits may diffen

5) Exchudes shares contingent Lpon canrreot theesholds being met.

(4] Inchudes §5.0m of sdftieayl TETDA Fom ideatified stguistisns; sor pages 28 & 29 foe Pra Fosmy Adj. ESMTDA beidge.

(5 Brosected cach and debt balsnces 3t cose.

[B) Amtieizaeed inmial enperprize value based &n sach in pruse price o S10.50 per share [nat inclufing inerear eaened oo the Bt aeesunt and sy funds Sepesined im the trat seeaunt B8 saend the sime 31 kas v campliete 3 butiness
eembinatizn] and mpected cazh and cebt balamcer 3t clcas.
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TRANSACTION OVERVIEW

Valuation Benchmarking

EV / 2018E Adj. EBITDA
e —e——S—S—S€————

| Priority’s 12.5x muhtiple |
El\q:r!sems a ~19% discount to |
| the peer median of 15.4x | e 16.3x
12.5x
I i1
PRIORITY FirstData. S TSYS WorldPay

PRIORITY

Valuation Highlights

Attractive Growth Profile

+ Estimates 2015-2019E netrevenue and adj.
EBITDA CAGR of 12% and 19%, respectively

Strong Visibility

Recurring transaction / volume-based
revenue

Minimal historical losses and strong
merchant retention

Differentiated Margin Profile

+  Estimated 45%+ 2018 pro forma adj. EBITDA
margin

Consistent Cash Conversion

90%+ free cash flow conversion

Sacese: Capieal I aa af 2232018,
Nobe: Pricity’s. Adj. EBTDA inchudies snticipated impact of 5Pm of identFad soquisitions.

22




TRANSACTION OVERVIEW

PRIORITY

Operational Benchmarking

2017A — 2018E Net Revenue Organic & Inorganic Growth!*?

i e womnc  svorpnc  ((ESPTIRESED
.......... x ol ey - 1
6.0% ! = i 11.1%
! 3.6% i
5.8%
1.8%

PRIORITY First Data. G oonacrecs TSYS WorldPay

2017A - 2018E Adj. ERITDA Growth!23l

36.7% U imeuden snbopated i
3 + impact of $0mof identFed |
! BRSNS i

153% --mmmmmmmemeee

17.8%

PRIORITY First Data.

Souwrce: Capital I and 'Wall Street Reseanch.

Navee: FDC, GFH, TS5 not pes forma for peguisivans WF pea foema far WHTV L WP mesger

1) T ompeic powth mpoasents i Maschant Sacdices pagmant: FOC soganic prowth orp e Glokal Bugi Selutiong sagment WP srpanic prowth repewsents WNTV po-marper with WaddPay,
[2) Priovity's J00BEAd EBTDA and Met Revenue incuds the antcpated smpacn of S8mool idenefied sequisitons.

[3]  Ses pazes 2B & 25 fae pom fnremy wdi EBTDA beidas

TSYS WorldPay

B‘HNT:\I'.IH:H';
-
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TRANSACTION OVERVIEW

PRIORITY

Operational Benchmarking (Cont’d)

2018E Adj. EBITDA Marginl!!

46.8%

PRIORITY FirstData.

2018E Free Cash Flow Conversion!!?!

gﬂw:un:-----:- TBYﬁr WOI’HPE}!

91.6%

PRIORITY First Data.

Bﬂb.ll;'n.rr'-'r':\ WDrIdPEy
-

Soucce: Capital 1.

[1) Priesiny's 20UEE A% FRADA and Ner Revenve intlude the anteipated imparn of 55 of idensified aoquisitians.

(2)  Frew cazh fiow i3 Sefined 2z (A2, EBTDA = CAREN) [ &) E3MTDA

24







FINAMCIAL OVERVIEW

PRIORITY

Historical & Forecasted Financials - Consolidated

Met Revenue!!

=S —————————— S V)
15 mtians) ; S

$1715 g1Ees

2015A 2016A 2017TA 2018E 2015E

Adj. EBITDAR!
=== == |
15 millions) - == - =

20154 20164 20174

2018E 2019€

1) Nﬂm:mwmiﬂmw netsvoen and asEoriaton fees and residual and commissenn expenses.
[2] See pagea JE L 25 fae pon Farma add] EBTDA bedge
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FINAMCIAL OVERVIEW

PRIORITY

Historical & Forecasted KPls — Consumer

Processing Volume!!! Consumer Payments Net Revenue!2™
{4 milisas) (% millisns)
| 125 CAGR " owcagh
ey = | 140.1 5149.8
51308 $
431 $113.7
538.0 $105.1
REE 5345
il Is - I I ]
20154 2016A 2017A 2018E 2015E 20154 20164 2017A 2018E 2015E
B Organic Inorganic
Gross Profit and Gross Margin Adj. EBITDA and Margin!®
5 mullioms) e . 13 millans |
g 9% CA : 13% CAGR
51098 569.7
|
SB4 6
5783
- S42.1
2015A 20164 2017A 201BE 2019E 20154 2016A 20174 201BE 2015E
W Gross Profit % Net Revenue E— ERTDA % Met Revenue
(1) DOegueie wshome represenes sl vahowe pemeavred 28 Prosyy pisfases; Naa-Degunis vshone repsetenss meschanes beduaed thasigh pusshise [Bative M6 SPef BReBEgeesan).
2} Nt ceoseus = grocs revence lerr interchange. nefweck and appociation fes and residual and commicsicn expangas 28

i5) Pricdty's 20088 Ket Revenue, Gross Profitand Adj. EBTDW eucludes the anticipated impact of 553m of idemified acquisitons.




FINAMCIAL OVERVIEW

PRIORITY

Historical & Forecasted KPls — Commercial

Cumulative AMEX Funded Loan Count & BIP Volume CPX Volume Processed
=__________________________________________}
(% mdlises) {5 mdlsng )
51,2957
5805.2
51903
5469 §95.8
— ) S— -
2015A 20164 20174 20154 20164 20174 2018E 2019E
— AMEX BIP S Volume AMEX Funded Loan Count
Commercial Payments Net Revenue!! Commercial Payments Adj. EBITDAI?!
(% mllien) (% millions )
| 2a%CAGR | ESHCAGR |
5277
a7
522.4 5
5154
516.7 6.0
3116
3.0
2 523
= H m
20154 20164 2017A 2018E 2019E 20154 20164 2017A 2018E 2019E

{3} Met revernue = gross revenue less interchange. netwert and associstion fees and residual and commission expenzes.
(2] Z2DITA desbme i Ao FRTOA Sue o preetbe-seinses wetnmsnea.
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APPENDIX

PRIORITY

Equity Capitalization and Earn-Out Structure Summary

Earn-Out Structure
e € »\ “P{#{-»»«-[[n-n.4. 4 P£P @€«

+ 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

+ M1 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 2019
{5 millions, except per share data)
Adj. EBITDA: 5825 5015
Stock Price: $12.00 $14.00
New Shares Issued: 50 50

Equity Capitalization Summary

No Eam-Out : Full Earn-Out
Shares % H Shares %
Common Shares I
Priority Equityholder s 60,737 319 91.0% ] 70562456 91.9%
M | Public Shareholders 5310109 8.0% = 5310109 6.9%
M1 Sponsors® (99454 1.0% ] 874317 1.1%
Shares Outstanding 66,746,882 100.0% I 76,746,862 100.0% |

Note: Eschudes out-of-the money warmnts eutrtanding exertisable 3¢ 3 shace price of $11.50 per share. Exchudes 300,000 unit purchase eption exercsabie 3t ashare price of 51200 per share, Refiects no redemptions from cash in tnast
by M I's existing sharcholders. Armual resuies may differ.

[l}] Pestclops Themas Pricep will by practnd 5 o3l cpticn oa 5l or 3 portion of M | 5paasss chases, To offest the opticn, Thomas Pricsy must provide Aotice £5 M of itz intest 1o o3l the eguily. wpsa which 3 10 tsading day Psiging
Period shall commence. Afver this period. the call will be svecuted and funds | shares will be transferred 3t 3 price equal to the mester of: 3| S10.30, b] the VIWAD in the 20 tading-days prior to the notice date. o the VWAD durieg
e prsiag pessd. Shases ealied by Thamas Priase 3t mat induded 33 2 pamias af Priasty Byuitvhalders avmesshin

(2)  Inchodigs 421,107 private placement zhamz and 453,120 founder thame purchazed by Friodity from M L
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APPENDIX

PRIORITY
Pro Forma Adj. EBITDA Bridge

2017A = 201BE Pro Forma Adj. EBITDA Bridge

{5 mdlses)
590 5802
%67 4587 528 5615
8520
P 5 ok 5 “pl’\
LA N o e
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e wo®® vt
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APPENDIX

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

(in & millions) 20154 20164 2017A
GAAP Reported Net Income $93 $202 $115
Amartization 1.7 114 82
Depredation 36 28 42
Income Taxes 01 01 0g
Interest and Other 41 48 273
EBITDA $26.3 $393 $52.0
Qther Non-Recurring Expenses 51 4.1 1.2
Non-recurring Legal Fees 20 21 a7
Compensalion Adjustment - 11 02
Other Lender Adjustments 01 14 o1
Paymen Tech Processing Fees 26 1.5 -
MX Merchant Enhancements 29 1.9 -
Ofher Managemen! Adiustments 1.2 09 o0
Total Cash Adjustments 138 130 43
Total Mon-Cash Adjustments 08 (0.5) 25

Adjusted EBITDA $58.7
Residual Purchases 23 13
Moneris Transaction 30 15

PF Adjusted EBITDA
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