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This Amendment No. 2 (“Amendment No. 2”) to Schedule 13D relates to the Class A Common Stock, par value $0.0001 per share (“Class A Common
Stock”) of Repay Holdings Corporation, a Delaware corporation (the “Issuer”), and amends and supplements the initial statement on Schedule 13D filed on
July 22, 2019, as amended by Amendment No. 1 to the Schedule 13D filed on October 4, 2019 (as so amended, the “Schedule 13D”). Capitalized terms used
but not defined in this Amendment No. 2 shall have the same meanings ascribed to them in the Schedule 13D.

Item 3. Source and Amount of Funds or Other Consideration
Item 3 of the Schedule 13D is hereby supplemented by the following:

On December 31, 2019, the Issuer certified that the 3,750,000 Earn Out Units subject to the $14.00 Condition vested. Of these 3,750,000 Earn Out
Units, Mr. Alias received 72,336 Earn Out Units, and Holdings LLC received 339,212 Earn Out Units.

Item 5. Interest in Securities of the Issuer
Items 5(a) and (b) of the Schedule 13D is hereby amended and restated as follows:

(a) and (b) The percentage of beneficial ownership in this Schedule 13D is based on an aggregate of 39,430,397 shares of Class A Common Stock
outstanding as of November 19, 2019, as reported in the Issuer’s Form S-3 filed on November 25, 2019, plus the shares of Class A Common Stock underlying
any Post-Merger Repay Units held by the Reporting Persons, as applicable.

The aggregate number and percentage of shares of Class A Common Stock beneficially owned by each Reporting Person and, for each Reporting
Person, the number of shares as to which there is sole power to vote or to direct the vote, shared power to vote or to direct the vote, sole power to dispose or
to direct the disposition, or shared power to dispose or to direct the disposition are set forth on rows 7 through 11 and row 13 of the cover pages of this
Schedule 13D and are incorporated herein by reference.

As of the date hereof, (a) Holdings LLC directly holds 3,172,988 Post-Merger Repay Units, and (b) Mr. Alias directly holds 145,085 Post-Merger
Repay Units, 146,535 Shares of Class A Common Stock and 146,535 unvested restricted shares of Class A Common Stock, which are subject to time-based
vesting conditions.

Pursuant to the terms of the Exchange Agreement (as defined below), beginning on the six-month anniversary of the Closing Date, Post-Merger
Repay Units may be exchanged at the discretion of the holder for shares of Class A Common Stock on a one-for-one basis, or, at option of the Issuer, cash.

All of the shares of restricted Class A Common Stock described above provide Mr. Alias with voting rights over such shares, subject to the terms of
his award agreements. Therefore, Mr. Alias may be deemed to beneficially own such shares of restricted stock held by him.

Mr. Alias owns all of the voting ownership interests of Holdings LLC and serves as the sole member of its board of managers. Therefore, Mr. Alias
may be deemed to be the beneficial owner of the securities held by Holdings LLC.

Neither the filing of this Schedule 13D nor any of its contents shall be deemed to constitute an admission that any Reporting Person is the beneficial
owner of the Class A Common Stock referred to herein for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended, or for any other
purpose.

Item 5(c) of the Schedule 13D is hereby amended and restated as follows:

(c) Except as set forth in this Schedule 13D, none of the Reporting Persons has effected any transactions in the Class A Common Stock during the
past 60 days.




SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Dated: January 3, 2020

/s/ Shaler Alias

Shaler Alias
ALIAS HOLDINGS, LL.C

By:  /s/ Shaler Alias

Name: Shaler Alias
Title: Manager




