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EXPLANATORY NOTE
On July 11, 2019, Thunder Bridge Acquisition, Ltd. (“Thunder Bridge”) domesticated into a Delaware corporation (the “Domestication”) and consummated
the merger (the “Merger”) of a wholly-owned subsidiary of Thunder Bridge with and into Hawk Parent Holdings LLC (“Hawk Parent”), pursuant to a Second
Amended and Restated Agreement and Plan of Merger dated effective as of January 21, 2019 (as amended or supplemented from time to time, the “Merger
Agreement”) among Thunder Bridge, Hawk Parent and certain other parties thereto (the Domestication, the Merger and other transactions contemplated by
the Merger Agreement, collectively, the “Business Combination”). In connection with the closing of the Business Combination (the “Closing”), the
registrant changed its name from Thunder Bridge Acquisition, Ltd. to Repay Holdings Corporation (the “Company”).
On July 17, 2019, the Company filed its Current Report on Form 8-K to report the completion of the Business Combination (the “Original Form 8-K”).
This Amendment No. 1 to the Original Form 8-K (this “Form 8-K/A”) is being filed solely to amend Items 2.01 and 9.01 of the Original Form 8-K by updating
Item 9.01 to include (i) as Exhibit 99.1, the unaudited financial statements of Hawk Parent for the three and six months ended June 30, 2019 and 2018 as well
as a related Management’s Discussion and Analysis of Financial Condition and Results of Operations, and (ii) as Exhibit 99.2, risk factors for the Company.
This Form 8-K/A should be read in conjunction with the Original Form 8-K and the Company’s filings made with the Securities and Exchange Commission
subsequent to the filing of the Original Form 8-K. Unless otherwise defined herein, capitalized terms used in this Form 8-K/A have the same meaning as set
forth in the Original Form 8-K.
Item 9.01 Financial Statements and Exhibits.
(a)

Financial Statements of Business Acquired

The unaudited condensed consolidated financial statements of Hawk Parent as of June 30, 2019 and for the three and six months ended June 30, 2019 and
2018 along with the related Management’s Discussion and Analysis of Financial Condition and Results of Operations are filed as Exhibit 99.1 and
incorporated herein by reference.
(d)
Exhibit
Number
99.1
99.2

Exhibits
Exhibit Description
Unaudited condensed consolidated financial statements of Hawk Parent Holdings LLC as of June 30, 2019 and for the three and six months
ended June 30, 2019 and 2018; and Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Risk Factors.
1

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.
Repay Holdings Corporation
Dated: August 14, 2019
By:
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/s/ Timothy J. Murphy
Timothy J. Murphy
Chief Financial Officer

Exhibit 99.1
EXPLANATORY NOTE
Unless otherwise indicated, the financial information included in this Item 1 reflects, and is based upon, the information of Hawk Parent Holdings LLC prior
to the closing of the Business Combination on July 11, 2019.
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ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
HAWK PARENT HOLDINGS LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
JUNE 30, 2019 AND DECEMBER 31, 2018
June 30,
2019
(Unaudited)
Assets
Cash and cash equivalents
Accounts receivable
Prepaid expenses and other
Total current assets

$

Property, plant and equipment, net
Restricted cash
Intangible assets, net of accumulated amortization
Goodwill
Total noncurrent assets
Total assets
Liabilities
Accounts payable
Accrued expenses
Current maturities of long-term debt
Total current liabilities
Long-term debt, net of current maturities
Line of credit
Other liabilities
Total noncurrent liabilities
Total liabilities

10,899,215
7,019,713
865,227
18,784,155

December 31,
2018
$

13,285,357
5,979,247
817,212
20,081,816

1,162,997
7,412,156
66,172,294
119,529,202
194,276,649
$ 213,060,804

1,247,149
9,976,701
68,222,761
119,529,202
198,975,813
$ 219,057,629

$

$

1,701,415
7,928,992
4,900,000
14,530,407

2,909,378
12,837,826
4,900,000
20,647,204

83,568,906
3,500,000
16,863
87,085,769
$ 101,616,176

85,815,204
3,500,000
16,864
89,332,068
$ 109,979,272

Members’ equity

$ 111,444,628

$ 109,078,357

Total liabilities and members’ equity

$ 213,060,804

$ 219,057,629

Commitment and Contingencies (Note 6)

See accompanying notes to condensed consolidated financial statements
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HAWK PARENT HOLDINGS LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND SIX MONTH PERIODS ENDED JUNE 30, 2019 AND 2018
(Unaudited)
Three months ended June 30,
2019
2018
Revenue
Processing and service fees
Interchange and network fees
Total Revenue

$

Operating Expenses
Interchange and network fees
Other costs of services
Selling general and administrative
Depreciation and amortization
Change in fair value of contingent consideration
Total operating expenses
Income from operations
Other income (expense)
Interest income (expense)
Other income (expense)
Total other income (expenses)
Net income

$

22,648,442
13,585,623
36,234,065

$

19,604,624
11,461,323
31,065,947

$

46,969,843
28,512,816
75,482,659

$

40,468,189
23,394,662
63,862,851

13,585,623
5,591,788
8,455,545
2,975,299
30,608,255
5,625,810

11,461,323
6,776,417
5,310,636
2,522,386
(1,000,000 )
25,070,762
5,995,185

28,512,816
12,008,968
17,132,179
5,889,627
63,543,590
11,939,069

23,394,662
13,969,928
14,904,888
4,914,420
(1,000,000 )
56,183,898
7,678,953

(1,469,736)
19
(1,469,717 )

(1,510,130)
(1,178 )
(1,511,308 )

(2,918,628)
38
(2,918,590 )

(3,013,378)
(1.150 )
(3,014,528 )

4,156,093

$

4,483,877

See accompanying notes to condensed consolidated financial statements
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Six months ended June 30,
2019
2018

$

9,020,479

$

4,664,425

HAWK PARENT HOLDINGS LLC AND SUBSIDIARIES
CONDENSED STATEMENTS OF MEMBERS’ EQUITY
FOR THE THREE AND SIX MONTH PERIODS ENDED JUNE 30, 2019 AND 2018
(Unaudited)
Total Equity
$ 104,051,883
180,548
219,466
$ 104,451,897
4,483,877
212,255
(1,360,159 )
$ 107,787,870

Balance at December 31, 2017
Net Income
Contributions by members
Stock based compensation
Distribution to members
Balance at March 31, 2018
Net Income
Contributions by members
Stock based compensation
Distribution to members
Balance at June 30, 2018
Balance at December 31, 2018
Net Income
Contributions by members
Stock based compensation
Distribution to members
Balance at March 31, 2019
Net Income
Contributions by members
Stock based compensation
Distribution to members
Balance at June 30, 2019

$ 109,078,357
4,864,386
127,195
(151,764 )
$ 113,918,174
4,156,093
123,588
(6,753,227 )
$ 111,444,628
See accompanying notes to condensed consolidated financial statements
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HAWK PARENT HOLDINGS LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE SIX MONTH PERIODS ENDED JUNE 30, 2019 AND 2018
(Unaudited)
June 30,
2019
Cash flows from operating activities
Net income (loss)

$

9,020,479

June 30,
2018

$

4,664,425

Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization
Stock based compensation
Interest expense related to debt issuance costs
Change in accounts receivable
Change in prepaid expenses and other
Change in restricted cash
Change in accounts payable
Change in accrued expenses and other
Net cash provided by operating activities

5,889,627
250,783
203,702
(1,040,466)
(48,015)
2,564,545
(1,207,963)
(4,908,835 )
10,723,857

4,914,420
431,721
203,702
(629,657)
18,445
9,278
(1,656,457)
226,191
8,182,068

Cash flows from investing activities
Purchases of property and equipment
Purchases of intangible assets
Net cash used in investing activities

(182,931)
(3,572,077 )
(3,755,008 )

(474,216)
(2,557,589 )
(3,031,805 )

Cash flows from financing activities
Change in line of credit
Payments on long-term debt
Members’ distributions
Net cash provided by (used in) financing activities

(2,450,000)
(6,904,991 )
(9,354,991 )

3,000,000
(2,450,000)
(1,360,159 )
(810,159 )

(2,386,142)
13,285,357 $
10,899,215 $

4,340,104
6,137,687
10,477,791

(Decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$
$

Supplement disclosure of cash flow information
Cash paid during the year for Interest:

$

See accompanying notes to condensed consolidated financial statements
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2,714,926

$

2,809,676

Notes to the Condensed Consolidated Financial Statements (Unaudited)
1. Nature of business and summary of significant accounting policies
Hawk Parent Holdings LLC and its consolidated subsidiaries (Hawk or the Company) is a full-service provider of electronic transaction processing services
across industries and a provider to the consumer finance and auto industries. The Company established itself within the consumer finance industry in
delivering core card processing, as well as payment solutions to both storefront and online merchants whose unique needs have typically not been well
served by traditional payment solutions.
Principles of Consolidation
The condensed consolidated financial statements include the accounts of Hawk Parent Holdings LLC and the following wholly owned subsidiaries, Hawk
Intermediate Holdings, LLC, Hawk Buyer Holdings, LLC, Repay Holdings, LLC, M&A Ventures, LLC, Sigma Acquisition, LLC, Wildcat Acquisition, LLC,
and Marlin Acquirer, LLC. All significant intercompany accounts and transactions have been eliminated in consolidation.
Basis of Financial Statement Preparation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (“GAAP”) for interim financial information and in accordance with the requirements of Form 10-Q and Article 10 of
Regulation S-X. Certain information or footnote disclosures normally included in financial statements prepared in accordance with GAAP have been
condensed or omitted, pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”) for interim financial reporting. Accordingly,
they do not include all the information and footnotes necessary for a comprehensive presentation of financial position, results of operations, or cash flows. In
the opinion of management, the accompanying unaudited condensed consolidated financial statements include all adjustments of a normal recurring nature,
which are necessary for a fair presentation of the financial position, operating results and cash flows for the periods presented. The accompanying unaudited
condensed consolidated financial statements should be read in conjunction with the audited financial statements for the year ended December 31, 2018.
The interim results for the three and six months ended June 30, 2019 are not necessarily indicative of the results to be expected for the year ending
December 31, 2019 or for any future interim periods.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported condensed consolidated
statements of operations during the reporting period. Actual results could differ from those estimates.
Cash and Cash Equivalents
Cash and cash equivalents include cash on hand, demand deposit accounts, and short-term investments with original maturities of three months or less. The
Company maintains its cash in bank deposit accounts which, at times, may exceed federally insured limits.
Concentration of Credit Risk
The Company is highly diversified, and no single merchant represents greater than 10% of the business on a volume or profit basis.
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Earnings per Share
The Company’s LLC membership structure included several different types of LLC interests including ownership interests and profits interests. The
Company analyzed the calculation of earnings per unit by using the two-class method and determined that it resulted in values that would not be meaningful
to the users of these condensed consolidated financial statements. Therefore, earnings per share information has not been presented.
Intangible Assets
Intangible assets consist of internal use software development costs, purchased software, merchant agreements, and customer relationships. The Company is
amortizing software development costs and purchased software on the straight-line method over a three-year estimated useful life, and over a ten-year
estimated useful life for reseller buyouts and customer relationships. In addition, the Company evaluates the recoverability of intangible assets whenever
events or changes in circumstances indicate that an intangible asset’s carrying amount may not be recoverable. The evaluation of asset impairment requires
the Company to make assumptions about future cash flows over the life of the asset being evaluated. These assumptions require significant judgment, and
actual results may differ from assumed and estimated amounts. No indicators of impairment were identified in the periods ending June 30, 2019 and 2018.
Goodwill
Goodwill represents the excess of purchase price over tangible and intangible assets acquired less liabilities assumed arising from business combinations.
Goodwill is generally allocated to reporting units based upon relative fair value (taking into consideration other factors such as synergies) when an acquired
business is integrated into multiple reporting units. The Company’s reporting units are at the operating segment level or one level below the operating
segment level for which discrete financial information is prepared and regularly reviewed by management. When a business within a reporting unit is
disposed of, goodwill is allocated to the disposed business using the relative fair value method. Relative fair value is estimated using a discounted cash flow
analysis.
The Company determined that no impairment of goodwill existed as of the last testing date, December 31, 2018, and there were no indicators that would
require the management to reassess the impairment analysis of goodwill as of June 30, 2019. Future impairment reviews may require write-downs in the
Company’s goodwill and could have a material adverse impact on the Company’s operating results for the periods in which such write-downs occur.
Revenue
Revenue is recognized when it is realized or realizable and earned, in accordance with ASC 605, Revenue Recognition (“ASC 605”). Recognition occurs
when all of the following criteria are met: (1) persuasive evidence of an arrangement exists; (2) delivery has occurred or services have been performed; (3) the
seller’s price to the buyer is fixed or determinable; and (4) collectability is reasonably assured. The Company accrues for rights of refund, processing errors or
penalties, or other related allowances based on historical experience. More than 95% of our revenue for the three and six months ended June 30, 2019 and
2018 is derived from volume-based payment processing fees (“discount fees”) and other related fixed transaction or service fees. Discount fees represent a
percentage of the dollar amount of each credit or debit transaction processed. Discount fees are recognized at the time the merchants’ transactions are
processed. The Company follows the requirements of ASC 605-45 Revenue Recognition-Principal Agent Considerations, in determining its merchant
processing services revenue reporting. Generally, where the Company has control over merchant pricing, merchant portability, credit risk and ultimate
responsibility for the merchant relationship, revenues are reported at the time of sale on a gross basis equal to the full amount of the discount charged to the
merchant. This amount includes interchange fees paid to card issuing banks and assessments paid to payment card networks pursuant to which such parties
receive payments based primarily on processing volume for particular groups of merchants. Revenues are also derived from a variety of fixed transaction or
service fees, including authorization fees, convenience fees, statement fees, annual fees, and fees for other miscellaneous services, such as handling
chargebacks and are recognized as earned based on contractual terms. The Company establishes estimated selling price, based on the judgment of the
Company’s management, considering internal factors such as margin objectives, pricing practices and controls, customer segment pricing strategies and the
product life cycle.
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Income Taxes
The Company’s legal form of business is a limited liability company. Under the provisions for this form of business, the Company is not a taxable entity, and
elements of income and expense flow through and are taxed to the members. The Company may make capital distributions throughout the year to provide
funds to the members for their income tax liabilities.
The Company assesses its uncertain tax positions for the likelihood that they would be overturned upon Internal Revenue Service (IRS) examination or upon
examination by state taxing authorities. The Company has determined that it does not have any positions at both June 30, 2019 and December 31, 2018, that
it would be unable to substantiate.
Transaction Costs
The Company expenses all transactions costs as incurred and are included in selling, general, and administrative expenses in the condensed consolidated
statements of operations. For the three and six months ended June 30, 2019 the Company incurred transactions costs $677,379 and $2,487,381, respectively,
for previously closed transactions, as well as pending transactions. For the same periods in 2018, the Company incurred transaction costs of $643,777 and
$1,156,907 of transaction costs.
As a result of previously closed acquisitions, the Company incurred $42,050 and $130,936 of transactions costs on behalf of related parties for the three and
six months ended June 30, 2019.
Equity Units Awarded
The Company measures profit units awarded to management based on the fair value of the awards on the date of the grant and recognizes compensation
expense for those awards over the requisite service period. The profits units vest over varying periods with all of the profits units being fully vested in 2022.
Upon certain events, the profits units vesting can be altered.
The fair value of profit interests granted under the profit unit plan is estimated on the grant date using the Black-Scholes option valuation model. The BlackScholes option valuation model incorporates assumptions as to dividend yield, expected volatility, an appropriate risk-free interest rate, and the expected life
of the option. Forfeitures are accounted for as they occur.
Recent Accounting Pronouncements
In January 2017, FASB issued ASU No. 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business (“ASU 2017-01”). The
amendments in this update clarify the definition of a business with the objective of adding guidance to assist entities with evaluating whether transactions
should be accounted for as acquisitions or disposals of assets or businesses. The definition of a business affects many areas of accounting including
acquisitions, disposals, goodwill, and consolidation. The standard is effective for annual periods in fiscal years beginning after December 31, 2018, and
interim periods in fiscal years beginning after December 15, 2019. Management assessed this ASU and notes that there is no material impact on the
condensed consolidated financial statements.
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In January 2017, the FASB issued ASU No. 2017-04, Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment. The ASU
simplifies the measurement of goodwill impairment by eliminating the requirement that an entity compute the implied fair value of goodwill based on the
fair values of its assets and liabilities to measure impairment. Instead, goodwill impairment will be measured as the difference between the fair value of the
reporting unit and the carrying value of the reporting unit. The ASU also clarifies the treatment of the income tax effect of tax-deductible goodwill when
measuring goodwill impairment loss. ASU 2017-04 will be effective for the Company beginning on November 1, 2022. The amendment must be applied
prospectively with early adoption permitted. The Company elected to early adopt the amendment for the year ended December 31, 2017, which did not have
a material impact on the condensed consolidated financial statements.
In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230).The amendments in this Update require that a statement of cash
flows explain the change during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash
equivalents. Therefore, amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash equivalents
when reconciling the beginning-of-period and end-of-period total amounts shown on the statement of cash flows. The effective date of this ASU for
nonpublic entities is for fiscal years beginning after December 15, 2018, and interim periods within fiscal years beginning after December 15, 2019.
Management is currently assessing the impact this ASU will have on its condensed consolidated financial statements.
In February 2016, the FASB issued ASU 2016-02, Leases (Subtopic 842). The purpose of this ASU is to increase transparency and comparability among
organizations by recognizing lease assets and lease liabilities on the balance sheet and disclosing key information about leasing arrangements. The
amendments in this ASU require that lessees recognize the rights and obligations resulting from leases as assets and liabilities on their balance sheets,
initially measured at the present value of the lease payments over the term of the lease, including payments to be made in optional periods to extend the lease
and payments to purchase the underlying assets if the lessee is reasonably certain of exercising those options. The main difference between previous GAAP
and Topic 842 is the recognition of lease assets and lease liabilities by lessees for those leases classified as operating leases under previous GAAP.
The effective date of this ASU for nonpublic entities is for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning
after December 15, 2020. Management is currently assessing the impact this ASU will have on its condensed consolidated financial statements.
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606), a comprehensive new revenue recognition standard that
will supersede nearly all existing revenue recognition guidance under U.S. GAAP. The standard’s core principle is that an entity will recognize revenue to
depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods and services. The guidance may be applied retrospectively to each prior reporting period presented or retrospectively with the
cumulative effect of initial application recognized at the date of initial application for fiscal years beginning after December 15, 2017. In August 2015, the
FASB issued ASU 2015-14 which defers the effective date of ASU 2014-09 one year making it effective for annual reporting periods beginning after
December 15, 2018, and interim periods beginning after December 15, 2019. Early application is permitted for nonpublic entities under several options. The
Company is in the process of reviewing the potential impact the adoption of this guidance will have on its condensed consolidated financial statements.
Reclassification
Certain amounts in the condensed consolidated financial statements have been reclassified from their original presentation to conform to current year
presentation. These reclassifications had no material impact on the condensed consolidated financial statements as previously reported.
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2. Property and equipment
Property and equipment consisted of the following:

Furniture, fixtures, and office equipment
Computers
Leasehold improvements
Total
Less: Accumulated depreciation
Property, plant and equipment, net

$

$

June 30,
2019
945,656
724,306
316,915
1,986,877
823,880
1,162,997

December 31,
2018
$
893,287
600,139
310,520
1,803,946
556,797
$
1,247,149

Depreciation expense for property and equipment was $137,203 and $267,083 for the three and six months ended June 30, 2019, respectively. Depreciation
expense for property and equipment was $90,490 and $162,246 for the three and six months ended June 30, 2018, respectively.
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3. Intangible assets
Intangible assets consisted of the following:

Customer relationships
Software costs
Merchant agreements
Balance as of December 31, 2018
Customer relationships
Software costs
Merchant agreements
Balance as of June 30, 2019

Gross
Carrying
Value
79,187,788
7,949,839
581,000
$ 87,718,627

Accumulated
Amortization
16,658,909
2,779,091
57,866
$ 19,495,866

Net Carrying
Value
62,528,880
5,170,748
523,133
$ 68,222,761

Weighted
Average
Useful Life
(Years)
7.92
2.10
9.00
7.49

79,187,788
11,266,069
581,000
91,034,857

20,618,298
4,157,348
86,917
24,862,563

58,569,490
7,108,721
494,083
66,172,294

7.42
2.14
8.50
6.78

$

$

$

Amortization expense for intangible assets was $2,838,096 and $5,622,544 for the three six months ended June 30, 2019, respectively. Amortization expense
for intangible assets was $2,431,895 and $4,752,174 for the three six months ended June 30, 2018, respectively.
The estimated amortization expense for the next five years and thereafter in the aggregate is as follows:
Estimated Future
Amortization
Expense

Year Ending
December 31,
2019
2020
2021
2022
2023
Thereafter

$

6,211,774
11,188,145
9,442,710
7,976,879
7,976,879
23,375,907

4. Line of credit
The Company entered into a Credit Agreement on September 28, 2017, with a financial institution, which provided for a maximum $10,000,000 revolving
loan at a variable interest rate (5.65% at June 30, 2019). The term of the agreement expires in September 28, 2022. At June 30, 2019 and December 31, 2018,
the outstanding balance on the revolving loan was $3,500,000. The line of credit is collateralized by substantially all assets based on the Credit Agreement’s
collateral documents, and includes restrictive qualitative and quantitative covenants, as defined in the Credit Agreement. The Company was in compliance
with its restrictive covenants at June 30, 2019. Interest expense on the line of credit totaled $50,649 and $99,888 for the three and six months ended June 30,
2019, respectively. Interest expense on the line of credit totaled $50,693 and $82,842 for the three and six months ended June 30, 2018, respectively.
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5. Long-term debt
On September 28, 2017, and amended December 15, 2017, the Company entered into a Credit Agreement with a financial institution, which included a
revolving loan component (See Note 4), the Term Loan described below, and a delayed draw component described below. The debt is collateralized by
substantially all assets based on the Credit Agreement’s collateral documents, and includes restrictive qualitative and quantitative covenants, as defined in
the Credit Agreement. The Company was in compliance with its restrictive covenants at June 30, 2019.
At June 30, 2019 and December 31, 2018, long-term debt consists of the following:
June 30,
2019
Non-current indebtedness:
Term Loan – financial institutions, bearing interest at variable rates (5.65% and 5.77% at June 30, 2019 and
December 31, 2018, respectively), requiring quarterly principal payments of $850,000 plus interest, with the remaining
balance due at maturity, maturing September 28, 2022, secured by substantially all assets of the Company
Delayed Draw Term Loan – financial institutions, bearing interest at variable rates (5.65% and 5.77% at June 30, 2019
and December 31, 2018, respectively), requiring quarterly principal payments equal to 1.25% of the initial principal
amount plus interest, with the remaining balance due at maturity, maturing September 28, 2022

$

62,050,000

$

27,750,000
89,800,000
4,900,000
1,331,094
83,568,906

Less: Current maturities of long-term debt
Less: Long-term loan debt issuance cost

December 31,
2018

$

63,750,000

$

28,500,000
92,250,000
4,900,000
1,534,796
85,815,204

Following is a summary of principal maturities of long-term debt for each of the next five years ending December 31 and in the aggregate:
2019
2020
2021
2022
2023

$

$

2,450,000
4,900,000
4,900,000
77,550,000
89,800,000

Beginning in 2019, increased principal payments on the Term Loans may be required based on excess cash flows as defined in the Credit Agreement.
Interest expense on the long-term debt totaled $1,317,236 and $2,615,038 for the three and six months ended June 30, 2019, respectively. Interest expense
on the long-term debt totaled $1,357,587 and $2,726,785 for the three and six months ended June 30, 2018, respectively. Amortization of the debt issuance
costs totaled $101,851 and $203,702, which are reported as interest expense in the condensed consolidated statements of operations, for each of the three and
six months ended June 30, 2019 and 2018, respectively.
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6. Commitments
The Company is committed under various operating leases for buildings with varying expiration dates. Future minimum lease payments under noncancelable
operating leases as of June 30, 2019, are as follows:
2019
2020
2021
2022
2023
Thereafter

$

$

383,696
634,006
425,977
255,105
103,868
1,802,652

7. Related party transactions
The Company paid management fees to a related party having common ownership in the amount of $100,000 and $200,000 during the three and six months
ended June 30, 2019 and 2018, respectively, and are included in selling, general, and administrative expenses in the condensed consolidated statement of
operations.
Transaction costs incurred on behalf of related parties for the six months ended June 30, 2019 and 2018 were $130,936 and $891,892, respectively.
8. Share based compensation
A summary of the changes in non-vested units outstanding for the six months ended June 30, 2019 is presented below:

Units
9,460

Non-vested units at January 1, 2019
Activity during the period:
Granted
Vested
Non-vested units at June 30, 2019

Weighted
average fair
value per unit
$
182.83

(289 )
9,171 $

(245.02)
180.87

The estimated fair value of the profit units that vested during each of the three and six months ended June 30, 2019 and 2018 were $62,063 and $70,959,
respectively.
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9. Subsequent events
Management has evaluated subsequent events and their potential effects on these condensed consolidated financial statements through August 14, 2019,
which is the date the condensed consolidated financial statements were available to be issued.
On July 11, 2019, Thunder Bridge Acquisition, Ltd. (“Thunder Bridge”) and Hawk Parent Holdings LLC (“Hawk Parent”) consummated their previously
announced business combination under which Thunder Bridge acquired Hawk Parent for approximately $580.7 million in total consideration. As a result, a
wholly-owned subsidiary of Thunder Bridge merged with and into Hawk Parent, with Hawk Parent as the surviving entity and a subsidiary of Thunder
Bridge, and Thunder Bridge changed its name to Repay Holdings Corporation.
In connection with the completion of the business combination, all outstanding loans were repaid and the Credit Agreement was terminated, and in
connection therewith, Hawk Parent and certain subsidiaries entered a $230 million Revolving Credit and Term Loan Agreement (the “New Credit
Agreement”).
On August 14, 2019, Repay Holdings Corporation announced the acquisition of TriSource Solutions, LLC, for up to $65 million, which includes a
performance based earnout. The acquisition was financed with a combination of cash on hand and proceeds from borrowings under the New Credit
Agreement.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Unless the context otherwise requires, the information included in this section reflects, and is based upon, information of Hawk Parent Holdings LLC
and its consolidated subsidiaries (“Hawk Parent”) prior to giving effect to the business combination with Thunder Bridge Acquisition Ltd. (“Thunder
Bridge”) completed on July 11, 2019 (the “Business Combination”).
The following discussion and analysis of financial condition and results of operations should be read together with our unaudited condensed
consolidated financial statements and the related notes to those statements included under Item 1 hereof and the financial statements of Hawk Parent
beginning on page F-1 in the final prospectus and definitive proxy statement, filed with the SEC by Thunder Bridge on June 24, 2019, which were
incorporated by referenced into the Current Report on Form 8-K filed with the SEC by Repay Holdings Corporation on July 17, 2019 (the “Original Form
8-K”). In addition to historical results of operations and financial position of Hawk Parent, this discussion contains forward-looking statements based
upon current expectations that involve risks, uncertainties and assumptions as discussed in further detail under “Cautionary Note Regarding ForwardLooking Statements” in this Amendment No. 1 to the Original Form 8-K (including all exhibits filed herein, this “Form 8-K/A”). Actual results and the
timing thereof may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under
“Risk Factors” in Exhibit 99.2 of this Form 8-K/A. Certain figures have been rounded for ease of presentation and may not sum due to rounding.
Overview
We provide integrated payment processing solutions to industry-oriented markets in which merchants have specific transaction processing needs. We
refer to these markets as “vertical markets” or “verticals.” Our proprietary, integrated payment technology platform reduces the complexity of the electronic
payments process for merchants, while enhancing their consumers’ overall experience. We intend to continue to strategically target verticals where we
believe our ability to tailor payment solutions to our clients’ needs, our deep knowledge of our vertical markets and the embedded nature of our integrated
payment solutions will drive strong growth by attracting new clients and fostering long-term client relationships.
Since a significant portion of our revenue is derived from volume-based payment processing fees, card payment volume is a key operating metric that we
use to evaluate our business. We processed approximately $2.2 billion of total card payment volume in the three months ended June 30, 2019, and our
quarter-over-quarter card payment volume growth was approximately 27%. We processed approximately $4.7 billion of total card payment volume in the six
months ended June 30, 2019, and our period-over-period payment volume growth was approximately 30%.
Recent Developments
On July 11, 2019, Hawk Parent and Thunder Bridge, a special purpose acquisition company, completed the previously announced Business
Combination under which Thunder Bridge acquired Hawk Parent for approximately $580.7 million in total consideration. Upon completion of the Business
Combination, Thunder Bridge changed its name to Repay Holdings Corporation (the “Company”). Reference is made to Note 9 to the condensed
consolidated financial statements included in Item 1 hereof for further discussion.
On August 14, 2019, the Company announced the acquisition of TriSource Solutions, LLC, for up to $65 million, which included a performance based
earnout. The acquisition was financed with a combination of cash on hand and proceeds from borrowings under the Credit Agreement (as defined below).
Key Factors Affecting Our Business
Key factors that we believe impact our business, results of operations and financial condition include, but are not limited to, the following:
●

the dollar amount volume and the number of transactions that are processed by the clients that we currently serve;

●

our ability to attract new merchants and onboard them as active processing clients;
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●

our ability to (i) successfully integrate recent acquisitions and (ii) complete future acquisitions;

●

our ability to offer new and competitive payment technology solutions to our clients; and

●

general economic conditions and consumer finance trends.

Key Components of Our Revenues and Expenses
Revenues
Revenue. As our clients process increased volumes of payments, our revenues increase as a result of the fees we charge for processing these payments.
Most of our revenues are derived from these volume-based payment processing fees (“discount fees”) and other related fixed transaction or service fees.
Discount fees represent a percentage of the dollar amount of each credit or debit transaction processed and include both fees relating to processing and
services that we provide and interchange and payment network fees. Revenues are also derived from fixed transaction or service fees, including authorization
fees, convenience fees, statement fees, annual fees, and fees for other miscellaneous services, such as handling chargebacks and are recognized as earned
based on contractual terms. We establish estimated selling price, based on the judgment of our management, considering internal factors such as margin
objectives, pricing practices and controls, customer segment pricing strategies and the product life cycle. During the three months and six months ended June
30, 2019 and the year ended December 31, 2018, we believe our chargeback rate was less than 1% of our card payment volume.
Expenses
Interchange and network fees. Interchange and network fees consist primarily of pass-through fees which generally increase in proportion to card
payment volume increases. These include interchange fees, dues and assessments, and other pass-through costs.
Other costs of services. Other costs of services primarily include commissions to our software integration partners and other third-party processing
costs, such as front and back-end processing costs and sponsor bank fees.
Selling, general and administrative. Selling, general and administrative expenses include salaries, share-based compensation and other employment
costs, professional service fees, rent and utilities, and other operating costs.
Depreciation and amortization. Depreciation expense consists of depreciation on our investments in property, equipment and computer hardware.
Depreciation expense is recognized on a straight-line basis over the estimated useful life of the asset. Amortization expense for software development costs
and purchased software is recognized on the straight-line method over a three-year estimated useful life, and over a ten-year estimated useful life for merchant
agreements and customer relationships.
Interest expense. Prior to the closing of the Business Combination, interest expense consisted of interest in respect of our indebtedness under our Prior
Credit Agreement (as defined below), which was terminated in connection with the closing of the Business Combination. In periods after the closing of the
Business Combination, interest expense will consist of interest in respect of our indebtedness under the Credit Agreement, which was entered into in
connection with the Business Combination.
Other expenses. Other expenses primarily consist of write-off of debt issuance costs relating to our Prior Credit Agreement (prior to the Business
Combination) and the Credit Agreement (after the closing of the Business Combination), prepayment penalties relating to the Prior Credit Agreement, which
was terminated at the closing of the Business Combination, and the write-offs related to certain fixed assets.
Results of Operations
This section includes a summary of our results of operations, followed by detailed comparisons of our results for the three months and six months ended
June 30, 2019 and 2018. We have derived this data from our unaudited interim and annual consolidated financial statements included under Item 1 of this
Exhibit 99.1 to this Form 8-K/A.
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Three Months Ended June 30, 2019 Compared to Three Months Ended June 30, 2018
The following table presents our results of operations for the periods indicated:
Three Months Ended
June 30,
Change
2019
2018
Amount
(in thousands)
Revenue
Processing and service fees
Interchange and network fees
Total revenue
Operating expenses
Interchange and network fees
Other cost of services
Selling, general and administrative
Depreciation and amortization
Change in fair value of contingent consideration
Total operating expenses
Income from operations
Interest expense
Other expenses
Total other expenses
Net income (loss)

$

22,649
13,585
36,234

$

13,585
5,592
8,456
2,975
—
30,608
5,626
(1,470)
—
(1,470 )
$

4,156

19,605
11,461
31,066

$

11,461
6,776
5,312
2,522
(1,000 )
25,071
5,995
(1,510)
(1 )
(1,511 )
$

4,484

$

%

3,044
2,124
5,168

15.5%
18.5%
16.6%

2,124
(1,184)
3,144
453
1,000
5,537
(369)
40
1
41
(328 )

18.5%
(17.5)%
59.2%
18.0%
(100.0)%
22.1%
(6.2)%
(2.6)%
(100.0)%
(2.7)%
(7.3)%

Revenue
Total revenue increased $5.2 million, or 16.6%, to $36.2 million for the three months ended June 30, 2019 from $31.1 million for the three months ended
June 30, 2018. Processing and service fees increased $3.0 million or 15.5%, to $22.6 million for the three months ended June 30, 2019 from $19.6 million for
the three months ended June 30, 2018. These increases were the result of newly signed clients as well as the growth of our existing clients.
Interchange and Network Fees
Interchange and network fees increased $2.1 million, or 18.5%, to $13.6 million for the three months ended June 30, 2019 from $11.5 million for the
three months ended June 30, 2018, driven by new clients, and same sales growth from existing clients. Interchange and network fees increased in general
proportion to card payment volume increases.
Other Costs of Services
Other costs of services decreased $1.2 million, or 17.5%, to $5.6 million for the three months ended June 30, 2019 from $6.8 million for the three months
ended June 30, 2018. While other costs of services generally increase in proportion to card processing volume, improvements to our processing infrastructure
and reduced reliance on, and payments to, third party technology vendors in the prior period resulted in a net decrease for this period, despite the higher
volume of payments that we processed. In future periods, we generally expect other costs of services to increase as payment volume increases.
Selling, General and Administrative Expenses
Selling, general and administrative expenses increased $3.1 million, or 59.2%, to $8.5 million for the three months ended June 30, 2019 from $5.3
million for the three months ended June 30, 2018. This increase was primarily due to expenses associated with the Business Combination, general business
growth, and increases in expenses relating to software and technological services, rent, telecommunication costs, advertising and marketing. We expect
selling, general and administrative expenses to increase going forward, as we further develop our personnel infrastructure and make other investments needed
to support the continued development and distribution of our solutions.
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Depreciation and Amortization
Depreciation and amortization increased $0.5 million, or 18.0%, to $3.0 million for the three months ended June 30, 2019 from $2.5 million for the three
months ended June 30, 2018, primarily due to greater amortization expense resulting from an increase in capitalized software assets.
Change in Fair Value of Contingent Consideration
There was $1.0 million of change in fair value of contingent consideration for the three months ended June 30, 2018 associated with the earnout
payment in connection with the recapitalization transaction in 2016, through which Hawk Parent was formed in connection with the acquisition of a majority
interest in Repay Holdings, LLC by certain investment funds sponsored by, or affiliated with, Corsair Capital LLC.
Interest Expense
Interest expense decreased $40 thousand, or 2.6%, to $1.5 million for the three months ended June 30, 2019 from $1.5 million for the three months ended
June 30, 2018. This decrease was due to a lower outstanding balance under our Prior Credit Agreement as a result of certain principal payments made
thereunder as well as a lower effective interest rate pursuant to its net leverage ratio based price structure.
Other Expense
Other expenses amounted to $1 thousand for the three months ended June 30, 2018, which consisted of write-off expenses of debt issuance costs
relating to our Prior Credit Agreement. There were de minimis other expenses for the three months ended June 30, 2019.
Six Months Ended June 30, 2019 Compared to Six Months Ended June 30, 2018
The following table presents our results of operations for the periods indicated:
Six Months Ended
June 30,
Change
2019
2018
Amount
(in thousands)
Revenue
Processing and service fees
Interchange and network fees
Total revenue
Operating expenses
Interchange and network fees
Other cost of services
Selling, general and administrative
Depreciation and amortization
Change in fair value of contingent consideration
Total operating expenses
Income from operations
Interest expense
Other expenses
Total other expenses
Net income (loss)

$

$

17

46,970
28,513
75,483

$

28,513
12,009
17,132
5,890
—
63,544
11,939
(2,919)
—
(2,919 )
9,020 $

40,469
23,394
63,863

$

23,394
13,970
14,906
4,914
(1,000 )
56,184
7,679
(3,013)
(1 )
(3,014 )
4,665 $

6,501
5,119
11,620
5,119
(1,961)
2,226
976
1,000
7,360
4,260
94
1
95
4,355

%

16.1%
21.9%
18.2%
21.9%
(14.0)%
14.9%
19.9%
(100.0)%
13.1%
55.5%
(3.1)%
(100.0)%
(3.2)%
93.4%

Revenue
Total revenue increased $11.6 million, or 18.2%, to $75.5 million for the six months ended June 30, 2019 from $63.9 million for the six months ended
June 30, 2018. Processing and service fees increased $6.5 million or 16.1%, to $47.0 million for the six months ended June 30, 2019 from $40.5 million for
the six months ended June 30, 2018. These increases were the result of newly signed clients as well as the growth of our existing clients.
Interchange and Network Fees
Interchange and network fees increased $5.1 million, or 21.9%, to $28.5 million for the six months ended June 30, 2019 from $23.4 million for the six
months ended June 30, 2018, driven by new clients, and same sales growth from existing clients. Interchange and network fees increased in general
proportion to card payment volume increases.
Other Costs of Services
Other costs of services decreased $2.0 million, or 14.0%, to $12.0 million for the six months ended June 30, 2019 from $14.0 million for the six months
ended June 30, 2018. While other costs of services generally increase in proportion to card processing volume, improvements to our processing infrastructure
and reduced reliance on, and payments to, third party technology vendors in the prior period resulted in a net decrease for this period, despite the higher
volume of payments that we processed. In future periods, we generally expect other costs of services to increase as payment volume increases.
Selling, General and Administrative Expenses
Selling, general and administrative expenses increased $2.2 million, or 14.9%, to $17.1 million for the six months ended June 30, 2019 from $14.9
million for the six months ended June 30, 2018. This increase was primarily due to one-time expenses associated with the Business Combination, general
business growth, and increases in expenses relating to software and technological services, rent, telecommunication costs, advertising and marketing. We
expect selling, general and administrative expenses to increase going forward, as we further develop our personnel infrastructure and make other investments
needed to support the continued development and distribution of our solutions.
Depreciation and Amortization
Depreciation and amortization increased $1.0 million, or 19.9%, to $5.9 million for the six months ended June 30, 2019 from $4.9 million for the six
months ended June 30, 2018, primarily due to greater amortization expense resulting from an increase in capitalized software assets.
Change in Fair Value of Contingent Consideration
There was $1.0 million of change in fair value of contingent consideration for the six months ended June 30, 2018 associated with the earnout payment
in connection with the recapitalization transaction in 2016, through which Hawk Parent was formed in connection with the acquisition of a majority interest
in Repay Holdings, LLC by certain investment funds sponsored by, or affiliated with, Corsair Capital LLC.
Interest Expense
Interest expense decreased $0.1 million, or 3.1%, to $2.9 million for the six months ended June 30, 2019 from $3.0 million for the six months ended June
30, 2018. This decrease was due to a lower outstanding balance under our Prior Credit Agreement as a result of certain principal payments made thereunder as
well as a lower effective interest rate pursuant to its net leverage ratio based price structure.
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Other Expense
Other expenses amounted to $1.0 thousand for the six months ended June 30, 2018, which consisted of write-off expenses of debt issuance costs relating
to our Prior Credit Agreement. There were de minimis other expenses for the six months ended June 30, 2019.
Non-GAAP Financial Measures
Adjusted EBITDA is a non-GAAP financial measure that represents net income prior to interest expense, depreciation and amortization, as adjusted to
add back certain non-cash and non-recurring charges, such as loss on extinguishment of debt, non-cash change in fair value of contingent consideration,
share-based compensation charges, transaction expenses, management fees, legacy commission related charges, employee recruiting costs, loss on disposition
of property and equipment, other taxes, strategic initiative related costs and other non-recurring charges.
Adjusted Net Income is a non-GAAP financial measure that represents net income prior to amortization of acquisition-related intangibles, as adjusted to
add back certain non-cash and non-recurring charges, such as loss on extinguishment of debt, non-cash change in fair value of contingent consideration,
transaction expenses, share-based compensation expense, management fees, legacy commission related charges, employee recruiting costs, loss on
disposition of property and equipment, strategic initiative related costs and other non-recurring charges. Adjusted Net Income is adjusted to exclude
amortization of all acquisition-related intangibles as such amounts are inconsistent in amount and frequency and are significantly impacted by the timing
and/or size of acquisitions. Management believes that the adjustment of acquisition-related intangible amortization supplements GAAP financial measures
because it allows for greater comparability of operating performance. Although we exclude amortization from acquisition-related intangibles from our nonGAAP expenses, management believes that it is important for investors to understand that such intangibles were recorded as part of purchase accounting and
contribute to revenue generation
We disclose Adjusted EBITDA and Adjusted Net Income because they are key measures used by our management to evaluate our business, measure its
operating performance and make strategic decisions. We believe Adjusted EBITDA and Adjusted Net Income are useful for investors and others in
understanding and evaluating our operations results in the same manner as our management. However, Adjusted EBITDA and Adjusted Net Income are not
financial measures calculated in accordance with GAAP and should not be considered as a substitute for net income, operating profit, or any other operating
performance measure calculated in accordance with GAAP. Using these non-GAAP financial measures to analyze our business would have material
limitations because the calculations are based on the subjective determination of management regarding the nature and classification of events and
circumstances that investors may find significant. In addition, although other companies in our industry may report measures titled Adjusted EBITDA,
Adjusted Net Income or similar measures, such non-GAAP financial measures may be calculated differently from how we calculate our non-GAAP financial
measures, which reduces their overall usefulness as comparative measures. Because of these limitations, you should consider Adjusted EBITDA and Adjusted
Net Income alongside other financial performance measures, including net income and our other financial results presented in accordance with GAAP. The
following tables present a reconciliation of net income to Adjusted EBITDA and Adjusted Net Income for each of the periods indicated:

Net income (loss)
Plus:
Interest expense
Depreciation and amortization (a)
EBITDA
Loss on extinguishment of debt (b)
Non-cash change in fair value of contingent consideration (c)
Share-based compensation expense(d)
Transaction expenses(e)
Management fees(f)
Legacy commission related charges(g)
Employee recruiting costs(h)
Loss on disposition of property and equipment
Other taxes(i)
Strategic initiatives related costs(j)
Other non-recurring charges(k)
Adjusted EBITDA

$

$
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Three Months Ended
Six Months Ended
June 30,
June 30,
2019
2018
2019
2018
(in thousands)
4,156 $
4,484 $
9,020 $
4,665
1,470
2,975
8,601
—
—
124
810
100
550
—
—
168
93
—
10,446

$

1,510
2,522
8,516
1
(1,000)
213
643
100
—
69
—
22
—
(127 )
8,437 $

2,919
5,890
17,828
—
—
251
2,496
200
550
15
—
227
216
—
21,783

$

3,013
4,914
12,592
1
(1,000)
432
1,156
200
4,168
146
—
195
72
(79 )
17,883

Net income (loss)
Plus:
Loss on extinguishment of debt (b)
Amortization of acquisition-related intangibles(l)
Non-cash change in fair value of contingent consideration (c)
Share-based compensation expense(d)
Transaction expenses(e)
Management fees(f)
Legacy commission related charges(g)
Employee recruiting costs(h)
Loss on disposition of property and equipment
Strategic initiative costs(j)
Other non-recurring charges(k)
Adjusted Net Income

$

$

Three Months Ended
Six Months Ended
June 30,
June 30,
2019
2018
2019
2018
(in thousands)
4,156 $
4,484 $
9,020 $
4,665
—
1,980
—
124
810
100
550
—
—
93
—
7,812

1
1,980
(1,000)
213
643
100
—
69
—
—
(127 )
$

6,362

$

—
3,959
—
251
2,496
200
550
15
—
216
—
16,707

1
3,959
(1,000)
432
1,156
200
4,168
146
—
72
(79 )
$

13,720

(a) See footnote (l) for details on our amortization and depreciation expenses.
(b) Reflects write-offs of debt issuance costs relating to Hawk Parent’s term loans and prepayment penalties relating to its previous debt facilities.
(c) Reflects the changes in management’s estimates of future cash consideration to be paid in connection with prior acquisitions from the amount estimated
as of the most recent balance sheet date.
(d) Represents compensation expense associated with Hawk Parent’s equity compensation plans.
(e) Primarily consists of (i) during the three and six months ended June 30, 2019, professional service fees and other costs in connection with the Business
Combination, and (ii) during the three and six months ended June 30, 2018, additional transaction related expenses in connection with the acquisitions
of PaidSuite, Inc. and PaidMD, LLC (together, “PaidSuite”) and Paymaxx Pro, LLC (“Paymaxx”), which transactions closed in 2017.
(f) Reflects management fees paid to Corsair Investments, L.P. pursuant to the management agreement, which terminated upon the completion of the
Business Combination.
(g) Represents payments made to certain employees in connection with significant restructuring of their commission structures. These payments represented
commission structure changes which are not in the ordinary course of business.
(h) Represents payments made to third-party recruiters in connection with a significant expansion of our personnel, which we expect will become more
moderate in subsequent periods.
(i) Reflects franchise taxes and other non-income based taxes.
(j) Consulting fees relating to our processing services and other operational improvements that were not in the ordinary course, in the aggregate amount of
$124,000, and $55,000 are reflected in the six months ended June 30, 2019 and 2018, respectively. Additionally, one-time fees relating to special
projects for new market expansion that are not anticipated to continue in the ordinary course of business are reflected in the six months ended June 30,
2018, and one-time expenses related to the creation of a new entity in connection with equity arrangements for the members of Hawk Parent in
connection with the Business Combination are reflected in the three months ended June 30, 2019.
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(k) Reflects reversal of adjustments over the prior and current periods made for legal expenses incurred related to a dispute with a former customer, for which
we were reimbursed in the current period as a result of its settlement.
(l) Reflects amortization of customer relationship intangibles acquired through Hawk Parent’s acquisitions of PaidSuite and Paymaxx during the year ended
December 31, 2017 and the recapitalization transaction in 2016, through which Hawk Parent was formed in connection with the acquisition of a majority
interest in Repay Holdings, LLC by certain investment funds sponsored by, or affiliated with, Corsair Capital LLC. This adjustment excludes the
amortization of other intangible assets which were acquired in the regular course of business, such as capitalized internally developed software and
purchased software. See additional information below for an analysis of our amortization expenses:

Acquisition-related intangibles
Software
Reseller buyouts
Amortization
Depreciation
Depreciation and amortization (1)

$

$
$

Three months ended
Six months ended
June 30,
June 30,
2019
2018
2019
2018
(in $ thousands)
1,980 $
1,980 $
3,959 $
3,959
844
438
1,634
764
15
15
29
29
2,838 $
2,432 $
5,622 $
4,752
137
90
267
162
2,975 $
2,522 $
5,890 $
4,914

(1) Adjusted Net Income is adjusted to exclude amortization of all acquisition-related intangibles as such amounts are inconsistent in amount and
frequency and are significantly impacted by the timing and/or size of acquisitions (see corresponding adjustments in the reconciliation of net
income to Adjusted Net Income presented above). Management believes that the adjustment of acquisition-related intangible amortization
supplements GAAP financial measures because it allows for greater comparability of operating performance. Although we exclude amortization from
acquisition-related intangibles from our non-GAAP expenses, management believes that it is important for investors to understand that such
intangibles were recorded as part of purchase accounting and contribute to revenue generation. Amortization of intangibles that relate to past
acquisitions will recur in future periods until such intangibles have been fully amortized. Any future acquisitions may result in the amortization of
additional intangibles.
Adjusted EBITDA for the three months ended June 30, 2019 and 2018 was $10.4 million and $8.4 million, respectively, representing a 23.8% increase
over comparable periods. Adjusted Net Income for the three months ended June 30, 2019 and 2018 was $7.8 million and $6.4 million, respectively,
representing a 23% increase over comparable periods. Our net income for the three months ended June 30, 2019 and 2018 was $4.2 million and $4.5 million,
respectively, representing an 7.3% decrease over comparable periods.
Adjusted EBITDA for the six months ended June 30, 2019 and 2018 was $21.8 million and $17.9 million, respectively, representing a 21.8%% increase
over comparable periods. Adjusted Net Income for the six months ended June 30, 2019 and 2018 was $16.7 million and $13.7 million, respectively,
representing a 22% increase over comparable periods. Our net income for the six months ended June 30, 2019 and 2018 was $9.0 million and $4.7 million,
respectively, representing a 93.4% increase over comparable periods.
These increases are the result of the growing card payment volume and revenue figures described above, new clients, and same store sales growth from
existing clients.
Seasonality
We have experienced in the past, and may continue to experience, seasonal fluctuations in our volumes and revenues as a result of consumer spending
patterns. Volumes and revenues during the first quarter of the calendar year tend to increase in comparison to the remaining three quarters of the calendar year
on a same store basis. This increase is due to consumers’ receipt of tax refunds and the increases in repayment activity levels that follow. Operating expenses
show less seasonal fluctuation, with the result that net income is subject to the similar seasonal factors as our volumes and revenues.
Liquidity and Capital Resources
We have historically financed our operations and working capital through net cash from operating activities. As of June 30, 2019, we had $10.9 million
of cash and cash equivalents and available borrowing capacity of $6.5 million under the Prior Credit Agreement. This balance does not include restricted
cash, which reflects cash accounts holding reserves for potential losses and customer settlement funds of $7.4 million at June 30, 2019. Our primary cash
needs are to fund working capital requirements, invest in technology development, fund acquisitions and related contingent consideration, make scheduled
principal payments and interest payments on our outstanding indebtedness and pay tax distributions to members. We expect that our cash flow from
operations, current cash and cash equivalents and available borrowing capacity under the Credit Agreement will be sufficient to fund our operations and
planned capital expenditures and to service our debt obligations for the next twelve months.
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Cash Flows
The following table present a summary of cash flows from operating, investing and financing activities for the following comparative period.
Six Months Ended June 30, 2019 Compared to Six Months Ended June 30, 2018

Net cash provided by operating activities
Net cash used in investing activities
Net cash used in financing activities

$
$
$

Six Months Ended,
2019
2018
(in thousands)
10,724 $
8,182
(3,755) $
(3,032)
(9,355) $
(810)

Cash Flow from Operating Activities
We reported net cash provided by operating activities of $10.7 million for the six months ended June 30, 2019, compared to $8.1 million for the six
months ended June 30, 2018.
Cash provided by operating activities for the six months ended June 30, 2019 and 2018 reflects net income as adjusted for non-cash operating items
including depreciation and amortization, share-based compensation, and changes in working capital accounts. The net income increases were largely driven
by continued growth in card payment volume and revenue.
Cash Flow from Investing Activities
For the six months ended June 30, 2019, cash flow used in investing activities was $3.8 million, as compared to $3.0 million for the six months ended
June 30, 2018. These expenditures primarily include the capitalization of technology development activities. Cash flow used in investing activities has
grown as we continue to invest in our technology platform.
Cash Flow from Financing Activities
For the six months ended June 30, 2019, cash used in financing activities was $9.4 million, as compared to $0.8 million for the six months ended June
30, 2018. This reflects cash provided by financing activities during the six months ended June 30, 2018 as a result of revolver borrowings under our Prior
Credit Agreement, and expenditures relate primarily to principal and interest payments made related to our Prior Credit Agreement, and tax distributions to
Hawk Parent’s equityholders during the six months ended June 30, 2019 and 2018.
Indebtedness
Prior Credit Agreement
Hawk Parent was previously party to the Revolving Credit and Term Loan Agreement, dated as of September 28, 2017, and amended as of December 15,
2017 (the “Prior Credit Agreement”), with SunTrust Bank, as administrative agent and lender, and the other lenders party thereto. The Prior Credit Agreement
provided for a term loan of $98 million and a revolving loan with a borrowing amount of up to $10 million. The revolving credit facility included swingline
loan and letter of credit sublimits of $2.5 million each. We paid $6,161 and $8,215 in fees related to unused commitments during the three months ended
June 30, 2019 and 2018, respectively, and $12,120 and $17,806 in fees related to unused commitments during the six months ended June 30, 2019.
As of June 30, 2019, we had term loan borrowings of $88.5 million and revolver borrowings of $3.5 million outstanding under the Prior Credit
Agreement and were in compliance with certain financial covenants. In connection with the completion of the Business Combination, all outstanding loans
were repaid and the Prior Credit Agreement was terminated.
New Credit Agreement
In connection with the Business Combination, on July 11, 2019, TB Acquisition Merger Sub LLC, Hawk Parent and certain subsidiaries of Hawk Parent,
as guarantors, entered into a Revolving Credit and Term Loan Agreement (the “Credit Agreement”) with certain financial institutions, as lenders, and
SunTrust Bank, as the administrative agent. For more information on the Credit Agreement, see the section entitled “Item 1.01 — Entry into Material
Definitive Agreement — Credit Agreement” in the Original Form 8-K.
Tax Receivable Agreement
Upon the completion of the Business Combination, the Company entered into that certain Tax Receivable Agreement (the “Tax Receivable Agreement”)
with holders of limited liability company interests of Hawk Parent (the “Post-Merger Repay Units”). As a result of the Tax Receivable Agreement, the
Company may be required to establish a liability in its consolidated financial statements. Such liability, which will increase upon the exchanges of PostMerger Repay Units for the Class A common stock of the Company, generally represents 100% of the estimated future tax benefits, if any, relating to the
increase in tax basis that will result from exchanges of the Post-Merger Repay Units for shares of Class A common stock pursuant to the Exchange Agreement
and certain other tax attributes of the Company and tax benefits of entering into the Tax Receivable Agreement, including tax benefits attributable to
payments under the Tax Receivable Agreement.
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Under the terms of the Tax Receivable Agreement, the Company may elect to terminate the Tax Receivable Agreement early but will be required to make
an immediate payment equal to the present value of the anticipated future cash tax savings. As a result, the associated liability reported on the Company’s
consolidated financial statements may be increased. We expect that the payment obligations of the Company required under the Tax Receivable Agreement
will be substantial. The actual increase in tax basis, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary
depending upon a number of factors, including the timing of redemptions or exchanges by the holders of Post-Merger Repay Units, the price of the Class A
common stock of the Company at the time of the redemption or exchange, whether such redemptions or exchanges are taxable, the amount and timing of the
taxable income the Company generates in the future, the tax rate then applicable and the portion of its payments under the Tax Receivable Agreement
constituting imputed interest. The Company expects to fund the payment of the amounts due under the Tax Receivable Agreement out of the cash savings
that it actually realizes in respect of the attributes to which Tax Receivable Agreement relates. However, the payments required to be made could be in excess
of the actual tax benefits that the Company realizes and there can be no assurance that the Company will be able to finance its obligations under the Tax
Receivable Agreement.
For more information about the Tax Receivable Agreement, see the section entitled “ Item 1.01 — Entry into Material Definitive Agreement — Tax
Receivable Agreement” in the Original Form 8-K.
Critical Accounting Policies and Recently Issued Accounting Pronouncements
For information, see our unaudited condensed consolidated financial statements and the related notes to those statements included under Item 1 hereof
and the financial statements of Hawk Parent beginning on page F-1 in the final prospectus and definitive proxy statement, filed with the SEC by Thunder
Bridge on June 24, 2019, which were incorporated by referenced into the Original Form 8-K.
Quantitative and Qualitative Disclosure About Market Risk
Effects of Inflation
While inflation may impact our revenues and cost of services, we believe the effects of inflation, if any, on our results of operations and financial
condition have not been significant. However, there can be no assurance that our results of operations and financial condition will not be materially impacted
by inflation in the future.
Interest Rate Risk
Interest rates are highly sensitive to many factors, including U.S. fiscal and monetary policies and domestic and international economic and political
considerations, as well as other factors beyond our control. Interest rate risk is the exposure to loss resulting from changes in the level of interest rates and the
spread between different interest rates. We are exposed to market risk from changes in interest rates on debt, which bears interest at variable rates. Our debt has
floating interest rates. We are exposed to changes in the level of interest rates and to changes in the relationship or spread between interest rates for its
floating rate debt. Our floating rate debt requires payments based on variable interest rates such as the federal funds rate, prime rate, eurocurrency rate, and
LIBOR. Therefore, increases in interest rates may reduce our net income or loss by increasing the cost of debt. As of June 30, 2019 and December 31, 2018,
we had term loan borrowings of $88.5 million and $90.7 million, respectively, and revolver borrowings of $3.5 million and $3.5 million, respectively,
outstanding under the Prior Credit Agreement. The borrowings accrue interest at either base rate, described above under “Liquidity and Capital Resources —
Indebtedness — Prior Credit Agreement,” plus a margin of 2.00% to 3.00% or at an adjusted LIBOR rate plus a margin of 3.00% to 4.00%, in each case
depending on the total net leverage ratio, as defined in the agreement governing the Prior Credit Agreement. A 1.0% increase or decrease in the interest rate
applicable to such borrowings under the Prior Credit Agreement would have increased or decreased cash interest expense on our indebtedness by
approximately $0.9 million per annum and $0.9 million per annum, respectively.
We may incur additional borrowings from time to time for general corporate purposes, including working capital and capital expenditures.
Foreign Currency Exchange Rate Risk
Invoices for our services are denominated in U.S. dollars. We do not expect our future operating results to be significantly affected by foreign currency
transaction risk.
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Exhibit 99.2
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Amendment No. 1 to Current Report on Form 8-K, filed on August 14, 2019 (the “Form 8-K/A”) contains “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not limited to, statements about future financial and
operating results, our plans, objectives, expectations and intentions with respect to future operations, products and services; and other statements identified
by words such as “will likely result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “believe,” “intend,” “plan,” “projection,” “outlook” or
words of similar meaning. These forward-looking statements include, but are not limited to, statements regarding our industry and market sizes, our future
opportunities and estimated future results. Such forward-looking statements are based upon the current beliefs and expectations of our management and are
inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and generally
beyond our control. Actual results and the timing of events may differ materially from the results anticipated in these forward-looking statements.
In addition to factors previously disclosed in prior reports filed with the SEC and those identified elsewhere in this Form 8-K/A, the following factors, among
others, could cause actual results and the timing of events to differ materially from the anticipated results or other expectations expressed in the forwardlooking statements: a delay or failure to realize the expected benefits from the business combination; a delay or failure to integrate and realize the benefits of
the TriSource acquisition and any difficulties associated with operating in the back-end processing markets in which we do not have any experience; changes
in the payment processing market in which we competes, including with respect to our competitive landscape, technology evolution or regulatory changes;
changes in the vertical markets that we target; risks relating to our relationships within the payment ecosystem; risk that we may not be able to execute our
growth strategies, including identifying and executing acquisitions; risks relating to data security; changes in accounting policies applicable to us; and the
risk that we may not be able to develop and maintain effective internal controls.
Actual results, performance or achievements may differ materially, and potentially adversely, from any projections and forward-looking statements and the
assumptions on which those forward-looking statements are based. There can be no assurance that the data contained herein is reflective of future
performance to any degree. You are cautioned not to place undue reliance on forward-looking statements as a predictor of future performance as projected
financial information and other information are based on estimates and assumptions that are inherently subject to various significant risks, uncertainties and
other factors, many of which are beyond our control. All information set forth herein speaks only as of the date hereof in the case of information about us or
the date of such information in the case of information from persons other than us, and we disclaim any intention or obligation to update any forward-looking
statements as a result of developments occurring after the date of this communication. Forecasts and estimates regarding our industry and end markets are
based on sources we believe to be reliable; however, there can be no assurance these forecasts and estimates will prove accurate in whole or in part.
Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results.
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RISK FACTORS
On July 11, 2019, Thunder Bridge Acquisition, Ltd. (“Thunder Bridge”) domesticated into a Delaware corporation and consummated the merger of
a wholly-owned subsidiary of Thunder Bridge with and into Hawk Parent Holdings LLC (“Hawk Parent”), pursuant to a Second Amended and Restated
Agreement and Plan of Merger dated effective as of January 21, 2019 (as amended or supplemented from time to time, the “Merger Agreement”) among
Thunder Bridge, Hawk Parent and certain other parties thereto (the domestication, the merger and other transactions contemplated by the Merger
Agreement, collectively, the “Business Combination”). In connection with the closing of the Business Combination, the registrant changed its name from
Thunder Bridge Acquisition, Ltd. to Repay Holdings Corporation (the “Company”).
Investing in our securities involves risks. Before you make a decision to buy our securities, in addition to the risks and uncertainties discussed
under “Cautionary Note Regarding Forward-Looking Statements,” you should carefully consider the specific risks set forth herein. If any of these risks
actually occur, it may materially harm our business, financial condition, liquidity and results of operations. As a result, the market price of our securities
could decline, and you could lose all or part of your investment. Additionally, the risks and uncertainties described in this 8-K/A, of which this Exhibit 99.2
is a part, or in any document incorporated by reference herein or therein are not the only risks and uncertainties that we face. Additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial may become material and adversely affect our business.
Risks Related to Our Business
The payment processing industry is highly competitive. Such competition could adversely affect the fees the Company receives, and as a result, its margins,
business, financial condition and results of operations.
The market for payment processing services is highly competitive. There are other payment processing service providers that have established a
sizable market share in the merchant acquiring sector and service more clients than the Company does. Our growth will depend, in part, on a combination of
the continued growth of the electronic payment market and its ability to increase its market share.
Our payment and software solutions compete against many forms of financial services and payment systems, including electronic, mobile and
integrated payment platforms as well as cash and checks. Our competitors include Open Edge (a division of Global Payments), ACI Worldwide, Inc. and
Electronic Payment Providers, Inc. (d.b.a. BillingTree). There are also many traditional merchant acquirers, such as financial institutions, affiliates of financial
institutions and well-established payment processing companies, in the payment processing industry, including Bank of America Merchant Services, Elavon,
Inc. (a subsidiary of U.S. Bancorp), Wells Fargo Merchant Services, Global Payments, Inc., WorldPay, Inc. and Total Systems Services, Inc. These institutions
have established, or may establish in the future, payment processing businesses that could target our existing and potential clients.
Many of our competitors have substantially greater financial, technological, management and marketing resources than it has. Accordingly, if these
competitors target our business model and, in particular, the vertical markets that it serves, they may be able to offer more attractive fees or payment terms and
advances to our clients and more attractive compensation to its software integration partners. They also may be able to offer and provide services and
solutions that the Company does not offer. There are also a large number of small providers of processing services, including emerging technology and nontraditional payment processing companies, that provide various ranges of services to the Company’s existing and potential clients. This competition may
effectively limit the prices the Company can charge, cause it to increase the compensation it pays to its software integration partners and require the
Company to control costs aggressively in order to maintain acceptable profit margins. Further, if the use of payment cards other than Visa, MasterCard or
Discover grows, or if there is an overall decrease in use of debit cards as compared to other payment methods, the Company’s profitability could be reduced.
Competition could also result in a loss of existing clients and greater difficulty attracting new clients, and could impact our relationships with software
integration partners that integrate the Company’s services into the software used by its clients. Although the Company carefully monitors attrition levels of
its existing clients, it cannot predict such attrition rates in the future. One or more of these factors could have a material adverse effect on the Company’s
business, financial condition and results of operations.
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Unauthorized disclosure of merchant or consumer data, whether through breach of its computer systems, computer viruses, or otherwise, could expose the
Company to liability and protracted and costly litigation, and damage its reputation.
The Company is responsible for data security for itself and for third parties with whom it partners, including with respect to rules and regulations
established by the payment networks, such as Visa, MasterCard and Discover, and debit card networks. These third parties include clients, the Company’s
software integration partners and other third-party service providers and agents. The Company and other third parties collect, process, store and/or transmit
sensitive data, such as names, addresses, social security numbers, credit or debit card numbers, expiration dates, driver’s license numbers and bank account
numbers. The Company has ultimate liability to the payment networks and its sponsor banks that register the Company with the Visa, MasterCard or
Discover networks for its failure or the failure of other third parties with whom it contracts to protect this data in accordance with payment network
requirements. The loss, destruction or unauthorized modification of merchant or consumer data by the Company or its contracted third parties could result in
significant fines, sanctions, proceedings or actions against the Company by the payment networks, governmental bodies, consumers or others.
Threats may result from human error, fraud or malice on the part of employees or third parties, or from accidental technological failure. For example,
certain of the Company’s employees have access to sensitive data that could be used to commit identity theft or fraud. Concerns about security increase when
the Company transmits information electronically because such transmissions can be subject to attack, interception or loss. Also, computer viruses can be
distributed and spread rapidly over the Internet and could infiltrate the Company’s systems or those of its contracted third parties. Denial of service or other
attacks could be launched against the Company for a variety of purposes, including interfering with its services or to create a diversion for other malicious
activities. These types of actions and attacks and others could disrupt the Company’s delivery of services or make them unavailable.
The Company and its contracted third parties could be subject to breaches of security by hackers. The Company’s encryption of data and other
protective measures may not prevent unauthorized access to or use of sensitive data. A systems breach may subject the Company to material losses or
liability, including payment network fines, assessments and claims for unauthorized purchases with misappropriated credit, debit or card information,
impersonation or other similar fraud claims. A misuse of such data or a cybersecurity breach could harm the Company’s reputation and deter merchants from
using electronic payments generally and its services specifically, thus reducing its revenue. In addition, any such misuse or breach could cause the Company
to incur costs to correct the breaches or failures, expose the Company to uninsured liability, increase its risk of regulatory scrutiny, subject it to lawsuits, and
result in the imposition of material penalties and fines under state and federal laws or by the payment networks or limitations on its ability to process
payment transactions on such payment networks. While the Company maintains cyber insurance coverage (which, in certain cases, is required pursuant to
certain of its contractual commitments) that may, subject to policy terms and conditions, cover certain aspects of these risks, its insurance coverage may be
insufficient to cover all losses. Additionally, the Company may be required to increase its cyber insurance coverage pursuant to its contractual commitments
entered into in the future. The costs to maintain or increase its cyber insurance coverage could have a material adverse effect on the Company’s business,
financial condition and results of operations.
Any human error, fraud, malice, accidental technological failure or attacks against the Company or its contracted third parties could hurt its
reputation, force it to incur significant expenses in remediating the resulting impacts, expose it to uninsured liability, result in the loss of its sponsor banks or
its ability to participate in the payment networks, subject it to lawsuits, fines or sanctions, distract its management, increase its costs of doing business and/or
materially impede its ability to conduct business.
Although the Company generally requires that its agreements with its software integration partners or service providers include confidentiality
obligations that restrict these parties from using or disclosing any merchant or consumer data except as necessary to perform their services under the
applicable agreements, it cannot guarantee that these contractual measures will prevent the unauthorized use, modification, destruction or disclosure of data
or allow the Company to seek reimbursement from the contracted party. In addition, many of the Company’s clients are small and medium-sized businesses
that may have limited competency regarding data security and handling requirements and may thus experience data breaches. Any unauthorized use,
modification, destruction or disclosure of data could result in protracted and costly litigation, and the Company’s incurring significant losses.
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In addition, the Company’s agreements with its sponsor banks and its third-party payment processors (as well as payment network requirements)
require the Company to take certain protective measures to ensure the confidentiality of merchant and consumer data. Any failure to adequately comply with
these protective measures could result in fees, penalties, litigation or termination of its sponsor bank agreements.
Security breaches may be subject to scrutiny from governmental agencies such as the Consumer Financial Protection Bureau. See the risk factor
entitled “— Compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and other federal and state
regulations may increase our compliance costs, limit its revenues and otherwise negatively affect its business.”
If the Company cannot keep pace with rapid developments and changes in its industry, the use of its products and services could decline, causing a
reduction in its revenues.
The electronic payments market is subject to constant and significant changes. This market is characterized by rapid technological evolution, new
product and service introductions, evolving industry standards, changing client needs and the entrance of new competitors, including products and services
that enable card networks and banks to transact with consumers directly. To remain competitive, the Company continually pursues initiatives to develop new
products and services to compete with these new market entrants. These projects carry risks, such as difficulty in determining market demand and timing for
delivery, cost overruns, delays in delivery, performance problems and lack of client acceptance, and some projects may require investment in non-revenue
generating products or services that the Company’s software integration partners and clients expect to be included in its offerings. In addition, new products
and offerings may not perform as intended or generate the business or revenue growth expected.
Additionally, the Company looks for acquisition opportunities, investments and alliance relationships with other businesses that will increase its
market penetration and enhance its technological capabilities, product offerings and distribution capabilities. Any delay in the delivery of new products and
services or the failure to differentiate its products and services or to accurately predict and address market demand could increase the costs of the Company’s
development efforts and render its products and services less desirable or even obsolete to its clients and to its software integration partners. Any defects in
the Company’s products and errors or delays in the Company’s processing of transactions could also increase costs of development efforts and result in harm
to its reputation or liability claims against it. Furthermore, even though the market for integrated payment processing products and services is evolving, it
may develop too rapidly or not rapidly enough for the Company to recover the costs it has incurred in developing new products and services targeted at this
market. Any of the foregoing could have a material and adverse effect on the Company’s operating results and financial condition.
The continued growth and development of the Company’s payment processing services and solutions will depend on its ability to anticipate and
adapt to changes in consumer behavior. For example, consumer behavior may change regarding the use of payment card transactions, including the relative
increased use of cash, crypto-currencies, other emerging or alternative payment methods and payment card systems that the Company or its processing
partners do not adequately support or that do not provide adequate commissions to parties like the Company. Any failure to timely integrate emerging
payment methods into its software, to anticipate consumer behavior changes or to contract with processing partners that support such emerging payment
technologies could cause the Company to lose traction among its customers or referral sources, including industry associations, resulting in a corresponding
loss of revenue, if those methods become popular among end-users of their services.
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The products and services the Company delivers are designed to process complex transactions and provide reports and other information on those
transactions, all at very high volumes and processing speeds. The Company’s technology offerings must also integrate with a variety of network, hardware,
mobile and software platforms and technologies, and the Company needs to continuously modify and enhance its products and services to adapt to changes
and innovation in these technologies. Any failure to deliver an effective, reliable and secure service or any performance issue that arises with a new product
or service could result in significant processing or reporting errors or other losses. If the Company does not deliver a promised new product or service to its
clients or software integration partners in a timely manner or the product or service does not perform as anticipated, its development efforts could result in
increased costs and a loss in business, reducing its earnings and causing a loss of revenue. The Company also relies in part on third parties, including some of
its competitors and potential competitors, for the development of and access to, or production of, new technologies, including software and hardware. For
example, the Company relies on its software integration partners to integrate its services and products into the software platforms being used by its clients.
The Company’s future success will depend in part on its ability to develop or adapt to technological changes and evolving industry standards. If the
Company is unable to develop, adapt to or access technological changes or evolving industry standards on a timely and cost-effective basis, its business,
financial condition and results of operations could be materially adversely affected.
Potential changes in the competitive landscape, including disintermediation from other participants in the payments value chain, could harm the
Company’s business.
The Company expects that the competitive landscape will continue to change and challenge it to respond to developments such as:
●

Rapid and significant changes in technology and new and innovative payment methods and programs;

●

Competitors, software integration partners, and other industry participants developing products that compete with or replace the Company’s
value-added services and solutions;

●

Participants in the financial services payments and technology industries creating new payment services that compete with the Company or
merging, creating joint ventures or forming other business combinations that strengthen their existing business services; and

●

New services and technologies that the Company develops being impacted by industry-wide solutions and standards related to migration to
tokenization or other security-related technologies.

Failure to compete effectively against or otherwise address any of these and other competitive threats could have a material adverse effect on the
Company’s business, financial condition and results of operations.
If the Company’s vertical markets do not increase their acceptance of electronic payments or if there are adverse developments in the electronic payment
industry in general, the Company’s business, financial condition and results of operations may be adversely affected.
The vertical markets the Company primarily serves have traditionally not utilized electronic payments. If consumers and businesses in these vertical
markets do not increase their use of cards as payment methods for their transactions or if the mix of payment methods changes in a way that is adverse to the
Company, such developments may have a material adverse effect on the Company’s business, financial condition and results of operations. Regulatory
changes may also result in the Company’s clients seeking to charge their customers additional fees for use of credit or debit cards which may result in such
customers using other payment methods. Additionally, in recent years, increased incidents of security breaches have caused some consumers to lose
confidence in the ability of businesses to protect their information, causing certain consumers to discontinue use of electronic payment methods. Security
breaches could result in financial institutions canceling large numbers of credit and debit cards, or consumers or businesses electing to cancel their cards
following such incidents.
Potential clients or software integration partners may be reluctant to switch to, or develop a relationship with, a new merchant acquirer, which may
adversely affect the Company’s growth.
Many potential clients and software integration partners worry about potential disadvantages associated with switching merchant acquirers, such as
a loss of accustomed functionality, increased costs and business disruption. For merchants that are potential clients and software providers that are potential
software integration partners, switching to the Company from another merchant acquirer or integrating with the Company may be a significant undertaking.
There can be no assurance that the Company’s strategies for overcoming potential reluctance to change merchant acquirers or to initiate a relationship with
the Company will be successful, and this resistance may adversely affect the Company’s growth and its business overall.
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If the Company fails to comply with the applicable requirements of payment networks and industry self-regulatory organizations, those payment networks
or organizations could seek to fine it, suspend it or terminate its registrations through its sponsor banks.
The Company does not directly access the payment card networks, such as Visa, MasterCard and Discover, that enable its acceptance of credit cards
and debit cards. Instead, it relies on sponsor banks and third-party processors to access such networks and settle transactions, and the Company must pay fees
for such services. To provide its merchant acquiring services, the Company is registered through its sponsor banks with the Visa, MasterCard and Discover
networks as a service provider for member institutions. For example, for payments processed through TriSource Solutions, LLC (“TriSource”), which
represents $6.0 billion in payment volume during the year ended December 31, 2018, approximately 71% and 28% of such payment volume was attributable
to transactions processed on the Visa and MasterCard networks, respectively. For the six months ended June 30, 2019, payments processed through TriSource
represented $4.4 billion in payment volume, approximately 71% and 28% of which was attributable to transactions processed on the Visa and MasterCard
networks, respectively. As such, the Company, its sponsor banks and many of its clients are subject to complex and evolving payment network rules. The
payment networks routinely update and modify requirements applicable to merchant acquirers, including rules regulating data integrity, third-party
relationships (such as those with respect to sponsor banks and ISOs), merchant chargeback standards and Payment Card Industry Data Security Standards
(“PCI DSS”). The rules of the card networks are set by their boards, which may be influenced by card issuers, some of which offer competing transaction
processing services.
If the Company or its sponsor banks fail to comply with the applicable rules and requirements of any of the payment networks, such payment
network could suspend or terminate the Company’s registration. Further, the Company’s transaction processing capabilities, including with respect to
settlement processes, could be delayed or otherwise disrupted, and recurring non-compliance could result in the payment networks seeking to fine the
Company or suspend or terminate the Company’s registrations that allow it to process transactions on their networks, which would make it impossible for the
Company to conduct its business on its current scale.
Under certain circumstances specified in the payment network rules, the Company may be required to submit to periodic audits, self-assessments or
other assessments with regard to its compliance with the PCI DSS. Such audits or assessments may reveal that it has failed to comply with the PCI DSS. In
addition, even if it complies with the PCI DSS, there is no assurance that the Company will be protected from a security breach. The termination of its
registrations with the payment networks, or any changes in payment network or issuer rules that limit the Company’s ability to provide merchant acquiring
services, could have an adverse effect on the Company’s payment processing volumes, revenues and operating costs. If the Company is unable to comply
with the requirements applicable to its payment processing activities, the payment networks could no longer allow it to provide these solutions, which would
render the Company unable to conduct its business. If the Company were precluded from processing Visa and MasterCard electronic payments, it would lose
a substantial portion of its revenues.
The Company is also subject to the operating rules of the National Automated Clearing House Association (“NACHA”). NACHA is a self-regulatory
organization which administers and facilitates private-sector operating rules for ACH payments and defines the roles and responsibilities of financial
institutions and other ACH network participants. The NACHA Rules and Operating Guidelines impose obligations on the Company and the Company’s
partner financial institutions. These obligations include audit and oversight by the financial institutions and the imposition of mandatory corrective action,
including termination, for serious violations. If an audit or self-assessment under PCI DSS or NACHA identifies any deficiencies that the Company needs to
remediate, the remediation efforts may distract its management team and be expensive and time consuming.
Changes in payment network rules or standards could adversely affect the Company’s business, financial condition and results of operations.
Payment network rules are established and changed from time to time by each payment network as they may determine in their sole discretion and
with or without advance notice to their participants. The timelines imposed by the payment networks for expected compliance with new rules have
historically been, and may continue to be, highly compressed, requiring the Company to quickly implement changes to its systems which increases the risk
of non-compliance with new standards. In addition, the payment networks could make changes to interchange or other elements of the pricing structure of the
merchant acquiring industry that would have a negative impact on the Company’s results of operations.
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For example, “EMV” is a credit and debit authentication methodology mandated by Visa, MasterCard, American Express and Discover and was
required to be supported by payment processors beginning April 2013 and by merchants beginning October 2015. This standard set new requirements,
including requiring point of sale systems to be capable of accepting the more secure “chip” cards that utilize the EMV standard, and set new rules for data
handling and security. Historically, the Company has not experienced EMV-related liabilities because substantially all of the card payment transactions it
processes are card-not-present transactions and therefore not impacted by the EMV technology; however, if its business evolves to include more card present
transactions in the future, it will need to reevaluate its compliance efforts.
The Company relies on sponsor banks in order to process electronic payment transactions, and such sponsor banks have substantial discretion with respect
to certain elements of the Company’s business practices. If these sponsorships are terminated and the Company is not able to secure new sponsor banks, it
will not be able to conduct its business.
Because the Company is not a bank, it is not eligible for membership in the Visa, MasterCard and other payment networks, and is, therefore, unable
to directly access these payment networks, which are required to process transactions.
These networks’ operating regulations require the Company to be sponsored by a member bank in order to process electronic payment transactions.
The Company is currently registered with Visa, MasterCard and Discover through its sponsor banks. The Company primarily works with such sponsor banks
directly to settle transactions, whereas many of its competitors are generally more dependent on third party super-ISOs (Independent Sales Organizations).
In general, the Company’s sponsor banks may terminate their agreements with the Company if it materially breaches the agreements and does not
cure the breach within an established cure period, if it enters bankruptcy or files for bankruptcy, or if applicable laws or regulations, including Visa and/or
MasterCard regulations, change to prevent either the applicable bank or the Company from performing services under the agreement. If these sponsorships
are terminated and the Company is unable to secure a replacement sponsor bank within the applicable wind down period, it will not be able to process
electronic payment transactions. While the Company maintains relationships with multiple sponsor banks for flexibility in the processing of payment
volume and in the pricing of its clients’ solutions, the loss of or termination of a relationship with a sponsor bank or a significant decrease in the amount of
payment volume that a sponsor bank processes for the Company could reduce such flexibility and negatively affect the Company’s business. As a result, the
Company may be unable to obtain favorable pricing for its clients, which could negatively impact its ability to attract and retain clients. To the extent the
number of its sponsor banks decreases, the Company will become increasingly reliant on its remaining sponsor banks, which would materially adversely
affect its business should its relationship with any of such remaining banks be terminated or otherwise disrupted.
Furthermore, the Company’s agreements with its sponsor banks provide the sponsor banks with substantial discretion in approving certain elements
of the Company’s business practices, including its solicitation, application and underwriting procedures for merchants. The Company cannot guarantee that
its sponsor banks’ actions under these agreements will not be detrimental to the Company, nor can it provide assurance that any of its sponsor banks will not
terminate their sponsorship of the Company in the future. The Company’s sponsor banks have broad discretion to impose new business or operational
requirements on the Company for purposes of compliance with payment network rules, which may materially adversely affect the Company’s business. If the
Company’s sponsorship agreements are terminated and it is unable to secure another sponsor bank, it will not be able to offer Visa or MasterCard transactions
or settle transactions which would likely cause the Company to terminate its operations.
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The Company’s sponsor banks also provide or supplement funding and settlement services in connection with the Company’s card processing
services. If the Company’s sponsorship agreements are terminated and it is unable to secure another sponsor bank or maintain relationships with other
existing sponsor banks, the Company will not be able to process Visa and MasterCard transactions which would have a material adverse effect on its
business, financial condition and results of operations.
To acquire and retain clients, the Company depends on its software integration partners that integrate the Company’s services and solutions into software
used by the Company’s clients.
The Company relies heavily on the efforts of its software integration partners to ensure its services and solutions are properly integrated into the
software that its clients use. Generally, its agreements with software integration partners are not exclusive and these partners retain the right to refer potential
clients to other merchant acquirers.
The Company may need to provide financial concessions to maintain relationships with current software integration partners and clients or to attract
potential software integration partners and clients from the Company’s competitors. The Company has been required, and expects to be required in the future,
to make concessions when renewing contracts with its software integration partners, and such concessions can have a material impact on its financial
condition or operating performance.
If the Company’s software integration partners focus more heavily on working with other merchant acquirers, cease operations or become insolvent,
the Company may be at risk of losing existing clients with whom these software integration partners have relationships. If the Company is unable to maintain
its existing base of software integration partners or develop relationships with new software integration partners, its business, financial condition and results
of operations would be materially adversely affected. In addition, the Company’s efforts to form relationships with new software integration partners may be
hindered to the extent they perceive that integrating with a new merchant acquirer or switching to the Company from another merchant acquirer is too costly
or time-consuming. Many software providers choose to integrate with only a small number of payments processors due to the requisite time and cost of
integrating their systems with a payment processor’s solutions. To the extent that a potential software integration partner has already integrated with several
payments processors, it may be difficult for the Company to convince them to expand the number of payments processors they are integrated with and incur
the expense and potential business disruption needed to successfully integrate its software with their systems.
Further, to the extent the Company’s software integration partners engage in, or are alleged to have engaged in, behavior that involves intentional or
negligent misrepresentation of pricing or other contractual terms to clients or potential clients related to the Company’s processing services or solutions, the
Company may be named in legal proceedings in connection with such actions of its software integration partners. The Company’s software integration
partners are independent businesses and the Company has no control over their day-to-day business activities, including their client marketing and
solicitation practices. While in some cases the Company may have indemnification rights against its software integration partners for these activities, there is
no guarantee that it will be able to successfully enforce those indemnification rights or that its software integration partners are adequately capitalized in a
manner necessary to satisfy their indemnification obligations to the Company. If one or more judgments or settlements in any litigation or other
investigation, or related defense and investigation costs, significantly exceed the Company’s insurance coverage and the Company is unable to enforce its
indemnification rights against a software integration partner or partners, its business, financial condition and results of operations could materially suffer.
Failure to effectively manage risk and prevent fraud could increase the Company’s chargeback liability and other liability.
The Company is potentially liable for losses caused by fraudulent card transactions or business fraud. Card fraud occurs when a client’s customer
uses a stolen card (or a stolen card number in a card-not-present transaction) to purchase merchandise or services. In a traditional card-present transaction, if
the merchant swipes the card, receives authorization for the transaction from the card issuing bank and verifies the signature on the back of the card against
the paper receipt signed by its customer, the card issuing bank remains liable for any loss. In a fraudulent card-not-present transaction, even if the merchant
receives authorization for the transaction, the merchant is liable for any loss arising from the transaction.
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Business fraud occurs when a business or organization, rather than a cardholder, opens a fraudulent merchant account and conducts fraudulent
transactions or when a business, rather than a customer (though sometimes working together with a customer engaged in fraudulent activities), knowingly
uses a stolen or counterfeit card or card number to record a false sales transaction, intentionally fails to deliver the merchandise or services sold in an
otherwise valid transaction, or provides services in violation of applicable law. In addition, consumers may dispute repayments on a loan by claiming it was
unlawful under applicable law. Business fraud also occurs when employees of businesses change the business demand deposit accounts to their personal
bank account numbers, so that payments are improperly credited to the employee’s personal account.
These types of fraud present potential liability for chargebacks associated with the Company’s clients’ processing transactions. If a billing dispute
between a client and a consumer is not ultimately resolved in favor of the Company’s client, the disputed transaction is “charged back” to the client’s bank
and credited to the account of the cardholder. Anytime the Company’s client is unable to satisfy a chargeback, the Company is responsible for that
chargeback. The Company has a number of contractual protections and other means of recourse to mitigate those risks, including collateral or reserve
accounts that it may require its clients to maintain for these types of contingencies. Nonetheless, if the Company is unable to collect the chargeback from the
client’s account or reserve account (if applicable), or if the client refuses or is financially unable due to bankruptcy or other reasons to reimburse the
Company for the chargeback, the Company bears the loss for the amount of the refund paid to the cardholder’s bank. The Company has established systems
and procedures to detect and reduce the impact of business fraud, but these measures may not be effective, and incidents of fraud could increase in the future.
During the year ended December 31, 2018 and the six months ended June 30, 2019, the Company believes its chargeback rate was less than 1% of payment
volume. Any increase in chargebacks not paid by its clients could have a material adverse effect on the Company’s business, financial condition and results
of operations.
The Company’s processes to reduce fraud losses depend in part on its ability to restrict the deposit of processing funds while it investigates suspicious
transactions. The Company could be sued by parties alleging that its restriction and investigation processes violate federal and state laws on consumer
protection and unfair business practice. If the Company is unable to defend itself successfully, it could be required to restructure its anti-fraud processes in
ways that would harm its business or pay substantial fines.
As part of its program to reduce fraud losses, the Company may temporarily restrict the ability of customers to access processing deposits if those
transactions or their account activity are identified by the Company’s anti-fraud models as suspicious. The Company could be sued by parties alleging that
its restriction and investigation processes violate federal and state laws on consumer protection and unfair business practice. If the Company is unable to
defend itself successfully, it could be required to restructure its anti-fraud processes in ways that could harm its business, and to pay substantial fines. Even if
the Company is able to defend itself successfully, the litigation could damage its reputation, consume substantial amounts of its management’s time and
attention, and require it to change its customer service and operations in ways that could increase its costs and decrease the effectiveness of its anti-fraud
program.
The Company receives savings related to favorable pricing on interchange and other payment network fees. To the extent it cannot maintain such savings
and cannot pass along any corresponding increases in such fees to its clients, its operating results and financial condition may be materially adversely
affected.
The Company bears interchange, assessment, transaction and other fees set by the payment networks to the card issuing banks and the payment
networks for each transaction it processes. Under certain circumstances, the payment networks afford the Company preferential rates with respect to such fees,
which helps the Company to control its operating costs. From time to time, the payment networks increase the interchange fees and other fees that they
charge payment processors and the sponsor banks. At their sole discretion, the Company’s sponsor banks have the right to pass any increases in interchange
and other fees on to the Company, and they have consistently done so in the past. The Company is generally permitted under the contracts into which it
enters with its clients, and in the past has been able to, pass these fee increases along to its clients through corresponding increases in its processing fees.
However, if the Company is unable to pass through these and other fees in the future, or if the payment networks decline to offer the Company preferential
rates on such fees as compared to those charged to other payment processors, the Company’s business, financial condition and results of operations could be
materially adversely affected. In addition, the various card associations and networks prescribe certain capital requirements on the Company, such as reserves
in respect of certain clients for chargeback liabilities. Any increase in the capital level required would further limit the Company’s use of capital for other
purposes.
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The Company’s systems and those of its third-party providers may fail due to factors beyond the Company’s control, which could interrupt its service,
resulting in the Company’s inability to process payments, loss of business, increase in costs and exposure to liability.
The Company depends on the efficient and uninterrupted operation of numerous systems, including its computer network systems, software, data
centers and telecommunication networks, as well as the systems and services of its sponsor banks, the payment networks, third-party providers of processing
services and other third parties. The Company’s systems and operations, or those of its third-party providers, such as its provider of dial-up authorization
services, or the payment networks themselves, could be exposed to damage or interruption from, among other things, hardware and software defects or
malfunctions, telecommunications failure, computer denial-of-service and other cyberattacks, unauthorized entry, computer viruses or other malware, human
error, natural disaster, power loss, acts of terrorism or sabotage, financial insolvency of such providers and similar events. These threats, and errors or delays in
the processing of payment transactions, system outages or other difficulties, could result in failure to process transactions, additional operating and
development costs, diversion of technical and other resources, loss of revenue, clients and software integration partners, loss of merchant and cardholder data,
harm to the Company’s business or reputation, exposure to fraud losses or other liabilities and fines and other sanctions imposed by payment networks. The
Company’s property and business interruption insurance may not be adequate to compensate the Company for all losses or failures that may occur.
At present, the Company’s critical operational systems, such as its payment gateway, are fully redundant, while certain of its less critical systems are
not. Therefore, certain aspects of the Company’s operations may be subject to interruption. Also, while the Company has disaster recovery policies and
arrangements in place, they have not been tested under actual disasters or similar events. Maintaining and upgrading the Company’s system is costly and
time-consuming, involves significant technical risk and may divert the Company’s resources from new features and products, and there can be no assurances
that such systems will be effective. Frequent or persistent site interruptions could lead to regulatory scrutiny, significant fines and penalties, and mandatory
and costly changes to the Company’s business practices.
In addition, the Company is continually improving and upgrading its information systems and technologies. Implementation of new systems and
technologies is complex, expensive and time-consuming. If the Company fails to timely and successfully implement new information systems and
technologies or improvements or upgrades to existing information systems and technologies, or if such systems and technologies do not operate as intended,
this could have an adverse impact on the Company’s business, internal controls (including internal controls over financial reporting), results of operations
and financial condition.
The Company relies on other service and technology providers. If such providers fail in or discontinue providing their services or technology to the
Company, the Company’s ability to provide services to clients may be interrupted, and, as a result, its business, financial condition and results of
operations could be adversely impacted.
The Company relies on third parties to provide or supplement card processing services and for infrastructure hosting services. It also relies on third
parties for specific software and hardware used in providing its products and services. The termination by the Company’s service or technology providers of
their arrangements with the Company or their failure to perform their services efficiently and effectively may adversely affect the Company’s relationships
with its clients and, if the Company cannot find alternate providers quickly, may cause those clients to terminate their relationships with the Company.
The Company’s third-party processors, which provide the Company with front-end authorization and back-end settlement services, compete with the
Company or may compete with it in the future in the vertical markets that it serves. There can be no assurance that these processors will maintain their
relationships with the Company in the future or that they will refrain from competing directly with the solutions that the Company offers.
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If the Company is unable to renew its existing contracts with its most significant vendors, it might not be able to replace the related products or
services at the same cost, which would negatively impact its profitability. Additionally, while the Company believes it would be able to locate alternative
vendors to provide substantially similar services at comparable rates, or otherwise replicate such services internally, no assurance can be made that a change
would not be disruptive to its business, which could potentially lead to a material adverse impact on its revenue and profitability until resolved.
The Company also relies in part on third parties for the development of and access to new technologies, and updates to existing products and
services for which third parties provide ongoing support, which reliance increases the cost associated with new and existing product and service offerings.
Failure by these third-party providers to devote an appropriate level of attention to the Company’s products and services could result in delays in introducing
new products or services, or delays in resolving any issues with existing products or services for which third-party providers provide ongoing support.
The Company is subject to economic and political risk, the business cycles of its clients and software integration partners and the overall level of consumer
and commercial spending, which could negatively impact its business, financial condition and results of operations.
The electronic payment industry depends heavily on the overall level of consumer and commercial spending. The Company is exposed to general
economic conditions that affect consumer confidence, consumer spending, consumer discretionary income and changes in consumer purchasing habits. A
sustained deterioration in general economic conditions, particularly in the United States, or increases in interest rates, could adversely affect the Company’s
financial performance by reducing the number or aggregate volume of transactions made using electronic payments. Reductions in the amount of consumer
spending and lending could result in a decrease in the Company’s revenue and profits. If the Company’s clients make fewer sales of products and services
using electronic payments, or consumers spend less money through electronic payments, the Company will have fewer transactions to process at lower dollar
amounts, resulting in lower revenue.
A weakening in the economy could have a negative impact on the Company’s clients, as well as their customers who purchase products and services
using the payment processing systems to which the Company provides access, which could, in turn, negatively affect the Company’s business, financial
condition and results of operations. For example, in the vertical markets that the Company serves, merchants are affected by macroeconomic conditions such
as employment, personal income and consumer sentiment. If economic conditions deteriorate and its clients experience decreased demand for consumer
lending (particularly in the automobile finance market as consumers cut down on discretionary spending), the Company would experience a decrease both in
volume and number of transactions processed. In addition, a weakening in the economy could force merchants to close at higher than historical rates in part
because many of them are not as well capitalized as larger organizations, which could expose the Company to potential credit losses and future transaction
declines. Further, credit card issuers may reduce credit limits and become more selective in their card issuance practices. The Company also has a certain
amount of fixed and semi-fixed costs, including rent, debt service and salaries, which could limit its ability to quickly adjust costs and respond to changes in
its business and the economy.
In addition, a majority of the Company’s clients are consumer lenders that provide personal loans and automotive loans to consumers that have
varying degrees of credit risk. The regulatory environment that these clients operate in is very complex because applicable regulations are often enacted by
multiple agencies in the state and federal governments. For example, the Consumer Financial Protection Bureau promulgated new rules applicable to such
loans that could have an adverse effect on the Company’s clients’ businesses, and numerous state laws impose similar requirements. Such merchants are also
subject to negative public perceptions that their consumer lending activities constitute predatory or abusive lending to consumers, and concerns raised by
consumer advocacy groups and government officials may lead to efforts to further regulate the industry in which many of the Company’s clients operate. The
combination of these factors, and in particular the uncertainties associated with the regulatory environments in the various jurisdictions in which the
Company’s clients operate, could materially adversely affect the business of the Company’s clients and may force its consumer lender clients to change their
business models. As a result, the Company may need to be nimble and quickly respond to the evolving needs of the vertical markets that it serves. If the
business of the Company’s clients is materially adversely affected by the uncertainties described above and if it or its clients fail to respond to such changes
in the industry in a timely manner, or if there are significant changes in such vertical markets that the Company does not anticipate, its business, financial
condition and results of operations would be materially adversely affected.
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The Company’s risk management policies and procedures may not be fully effective in mitigating its risk exposure in all market environments or against
all types of risks.
The Company operates in a rapidly changing industry. Accordingly, its risk management policies and procedures may not be fully effective to
identify, monitor, manage and remediate its risks. Some of the Company’s risk evaluation methods depend upon information provided by others and public
information regarding markets, merchants or other matters that are otherwise inaccessible by the Company. In some cases, that information may not be
accurate, complete or up-to-date. Additionally, the Company’s risk detection system is subject to a high degree of “false positive” risks being detected, which
makes it difficult for the Company to identify real risks in a timely manner. If its policies and procedures are not fully effective or it is not always successful
in capturing all risks to which it is or may be exposed, the Company may suffer harm to its reputation or be subject to litigation or regulatory actions that
materially increase its costs and limit its ability to grow and may cause the Company to lose existing clients.
The Company may not be able to continue to expand its share in its existing vertical markets or expand into new vertical markets, which would inhibit its
ability to grow and increase its profitability.
The Company’s future growth and profitability depend, in part, upon its continued expansion within the vertical markets in which it currently
operates, the emergence of other vertical markets for electronic payments and the Company’s integrated solutions, and its ability to penetrate new vertical
markets and its current software integration partners’ customer bases. As part of its strategy to expand into new vertical markets and increase its share in its
existing vertical markets, the Company looks for acquisition opportunities and partnerships with other businesses that will allow it to increase its market
penetration, technological capabilities, product offerings and distribution capabilities. The Company may not be able to successfully identify suitable
acquisition or partnership candidates in the future, and if it does identify them, they may not provide the Company with the benefits it anticipated. In
addition, the Company recently began offering its products and services in Canada, a market in which the Company has no prior operating experience. As a
result, the Company’s ability to grow and profitably service clients in Canada is uncertain and will require additional resources and controls, and it may
encounter unanticipated challenges.
The Company’s expansion into new vertical markets also depends on its ability to adapt its existing technology or to develop new technologies to
meet the particular needs of each new vertical market. The Company may not have adequate financial or technological resources to develop effective and
secure services or distribution channels that will satisfy the demands of these new vertical markets. Penetrating these new vertical markets may also prove to
be more challenging or costly or may take longer than the Company may anticipate. If the Company fails to expand into new vertical markets and increase its
penetration into existing vertical markets, the Company may not be able to continue to grow its revenues and earnings.
The Company may not be able to successfully execute its strategy of growth through acquisitions.
A significant part of the Company’s growth strategy is to enter into new vertical markets through platform acquisitions of vertically-focused
integrated payment and software solutions providers, to expand within its existing vertical markets through selective tuck-in acquisitions and to otherwise
increase its presence in the payments processing market. From 2016 until the closing of the Business Combination, the Company has completed a total of
three platform acquisitions that enabled it to enter new, or expand within existing, vertical markets.
Although the Company expects to continue to execute its acquisition strategy:
●

it may not be able to identify suitable acquisition candidates or acquire additional assets on favorable terms;

●

i t may compete with others to acquire assets, which competition may increase, and any level of competition could result in decreased
availability or increased prices for acquisition candidates;
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●

competing bidders for such acquisitions may be larger, better-funded organizations with more resources and easier access to capital;

●

it may experience difficulty in anticipating the timing and availability of acquisition candidates;

●

it may not be able to obtain the necessary financing, on favorable terms or at all, to finance any of its potential acquisitions;

●

potential acquisitions may be subject to regulatory approvals, which may cause delays and uncertainties; and

●

it may not be able to generate cash necessary to execute its acquisition strategy.

The occurrence of any of these factors could adversely affect the Company’s growth strategy.
The Company’s acquisitions subject it to a variety of risks that could harm its business.
The Company reviews and completes selective acquisition opportunities. There can be no assurances that it will be able to complete suitable
acquisitions for a variety of reasons, including the difficulties associated with the identification of and competition for acquisition targets, the need for
regulatory approvals, the inability of the parties to agree to the structure or purchase price of the transaction and the Company’s inability to finance the
transaction on commercially acceptable terms. In addition, any completed acquisition will subject the Company to a variety of other risks:
●

it may need to allocate substantial operational, financial and management resources in integrating new businesses, technologies and products,
and management may encounter difficulties in integrating the operations, personnel or systems of the acquired business;

●

the acquisition may have a material adverse effect on its business relationships with existing or future clients or software integration partners;

●

it may assume substantial actual or contingent liabilities, known and unknown;

●

the acquisition may not meet its expectations of future financial performance;

●

it may experience delays or reductions in realizing expected synergies or benefits;

●

it may incur substantial unanticipated costs or encounter other problems associated with the acquired business, including challenges associated
with transfer of various data processing functions and connections to its systems and those of its third-party service providers;

●

it may be unable to achieve its intended objectives for the transaction; and

●

it may not be able to retain the key personnel, customers and suppliers of the acquired business.

These challenges and costs and expenses may adversely affect the Company’s business, financial condition and results of operations.
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The anticipated benefits from the Company’s acquisition of TriSource Solutions, LLC may not be realized on the expected timeline or at all.
On August 14, 2019, the Company announced its acquisition of TriSource. The Company has no prior experience in providing back-end payment
processing services, which represents TriSource’s primary capability. Accordingly, the Company may experience particular challenges associated with
operating TriSource’s business, including (1) difficulties and delays in integrating the Company’s and TriSource’s businesses, including with respect to
implementing systems to prevent a material security breach of any internal systems or to successfully manage credit and fraud risks; (2) business disruptions
from the acquisition that will harm the Company’s or TriSource’s business, including current plans and operations; (3) potential adverse reactions or changes
to business relationships resulting from the announcement or completion of the acquisition, including as it relates to the Company’s or TriSource’s ability to
successfully renew existing customer contracts on favorable terms or at all and obtain new customers; (4) retaining TriSource’s customers, key personnel or
vendors; and (5) other unexpected costs or problems with interpreting TriSource’s business.
The Company’s level of indebtedness could adversely affect its ability to meet its obligations under its indebtedness, react to changes in the economy or its
industry and to raise additional capital to fund operations.
In connection with the Business Combination, we entered into the $230.0 million Credit Agreement (the “Credit Agreement”) with SunTrust Bank
and certain other lenders. As of the closing of the TriSource acquisition, approximately $210.0 million of aggregate principal amount is outstanding under
the Credit Agreement, and such level of indebtedness could have important consequences to stockholders of the Company. For example, such level of
indebtedness could:
●

make it more difficult to satisfy our obligations with respect to any indebtedness, resulting in possible defaults on, and acceleration of, such
indebtedness;

●

increase our vulnerability to general adverse economic and industry conditions;

●

require us to dedicate a substantial portion of our cash flows from operations to payments on indebtedness, thereby reducing the availability of
such cash flows to fund working capital, capital expenditures and other general corporate requirements or to carry out other aspects of our
business;

●

limit our ability to obtain additional financing to fund future working capital, capital expenditures and other general corporate requirements or
to carry out other aspects of our business;

●

limit our ability to make material acquisitions or take advantage of business opportunities that may arise; and

●

place us at a potential competitive disadvantage compared to our competitors that have less debt.

We may also incur future debt obligations that might subject it to additional restrictive covenants that could affect our financial and operational
flexibility.
Future operating flexibility is limited in significant respects by the restrictive covenants in the Credit Agreement, and we may be unable to comply with all
covenants in the future.
The Credit Agreement imposes restrictions that could impede our ability to enter into certain corporate transactions, as well as increases our
vulnerability to adverse economic and industry conditions, by limiting our flexibility in planning for, and reacting to, changes in our business and industry.
These restrictions will limit our ability to, among other things:
●

incur or guarantee additional debt;

●

pay dividends on capital stock or redeem, repurchase, retire or otherwise acquire any capital stock;

●

make certain payments, dividends, distributions or investments; and

●

merge or consolidate with other companies or transfer all or substantially all of our assets
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In addition, the Credit Agreement contains certain negative covenants that restrict the incurrence of indebtedness unless certain incurrence-based
financial covenant requirements are met. The restrictions may prevent us from taking actions that we believe would be in the best interests of the business and
may make it difficult for us to successfully execute our business strategy or effectively compete with companies that are not similarly restricted. Our ability to
comply with these restrictive covenants in future periods will largely depend on our ability to successfully implement our overall business strategy. The
breach of any of these covenants or restrictions could result in a default, which could result in the acceleration of our debt. In the event of an acceleration of
our indebtedness, we could be forced to apply all available cash flows to repay such debt, which would reduce or eliminate distributions to us, which could
also force us into bankruptcy or liquidation.
The Company may be required to take write-downs or write-offs, restructuring and impairment or other charges that could have a significant negative
effect on its financial condition and its share price, which could cause you to lose some or all of your investment.
As a result of unidentified issues or factors outside of the Company’s control, the Company may be forced to later write-down or write-off assets,
restructure operations, or incur impairment or other charges that could result in reporting losses. Unexpected risks may arise and previously known risks may
materialize in a manner not consistent with our preliminary risk analysis conducted. Even though these charges may be non-cash items that would not have
an immediate impact on the Company’s liquidity, the fact that the Company reports charges of this nature could contribute to negative market perceptions
about the Company or its securities. In addition, charges of this nature may cause the Company to violate leverage or other covenants to which it may be
subject. Accordingly, stockholders of the Company could suffer a reduction in the value of their shares from any such write-down or write-downs.
Changes in tax laws or their judicial or administrative interpretations, or becoming subject to additional U.S., state or local taxes that cannot be passed
through to the Company’s clients, could negatively affect the Company’s business, financial condition and results of operations.
The Company’s operations are subject to extensive tax liabilities, including federal and state and transactional taxes such as excise, sales/use,
payroll, franchise, withholding, and ad valorem taxes. Changes in tax laws or their judicial or administrative interpretations could decrease the amount of
revenues the Company receives, the value of any tax loss carryforwards and tax credits recorded on its balance sheet and the amount of its cash flow, and may
have a material adverse impact on its business, financial condition and results of operations. Some of the Company’s tax liabilities are subject to periodic
audits by the applicable taxing authority which could increase its tax liabilities. Furthermore, companies in the payment processing industry, including the
Company, may become subject to incremental taxation in various taxing jurisdictions. Taxing jurisdictions have not yet adopted uniform positions on this
topic. If the Company is required to pay additional taxes and is unable to pass the tax expense through to its clients, its costs would increase and its net
income would be reduced, which could have a material adverse effect on its business, financial condition and results of operations.
On December 22, 2017, President Trump signed into law H.R.1, originally known as the “Tax Cuts and Jobs Act,” which includes significant
changes to the taxation of business entities. This new legislation, among other things, reduces the U.S. corporate income tax rate, imposes significant
additional limitations on the deductibility of interest and allows the expensing of certain capital expenditures. The Company continues to examine the
impact this tax reform legislation may have on its business. Notwithstanding the reduction in the corporate income tax rate, the overall impact of this tax
reform or of any future administrative guidance interpreting provisions thereof is uncertain, and the Company’s business and financial condition could be
adversely affected. This section does not discuss such tax legislation or the manner in which it might affect holders of the Company’s common stock. The
Company urges its stockholders to consult with their legal and tax advisors with respect to any such legislation and the potential tax consequences of this
legislation on their investment.
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The Company may not be able to successfully manage its intellectual property and may be subject to infringement claims.
The Company relies on a combination of contractual rights and copyright, trademark, patent and trade secret laws to establish and protect its
proprietary technology, which is critical to its success, particularly in its strategic verticals where it may offer proprietary software solutions to its clients.
Third parties may challenge, circumvent, infringe or misappropriate the Company’s intellectual property, or such intellectual property may not be sufficient
to permit the Company to take advantage of current market trends or otherwise to provide competitive advantages, which could result in costly redesign
efforts, discontinuance of service offerings or other competitive harm. Other parties, including the Company’s competitors, may independently develop
similar technology and duplicate the Company’s services or design around its intellectual property and, in such cases, the Company could not assert its
intellectual property rights against such parties. Further, the Company’s contractual arrangements may be subject to termination or renegotiation with
unfavorable terms to the Company, and its third-party licensors may be subject to bankruptcy, insolvency and other adverse business dynamics, any of which
might affect the Company’s ability to use and exploit the products licensed to it by such third-party licensors. Additionally, the Company’s contractual
arrangements may not effectively prevent disclosure of its confidential information or provide an adequate remedy in the event of unauthorized disclosure of
its confidential information. The Company may have to litigate to enforce or determine the scope and enforceability of its intellectual property rights and
know-how, which is expensive, could cause a diversion of resources and may not prove successful. Also, because of the rapid pace of technological change in
its industry, aspects of the Company’s business and its services rely on technologies developed or licensed by third parties, and the Company may not be
able to obtain or retain licenses and technologies from these third parties on reasonable terms or at all. The loss of intellectual property protection or the
inability to license or otherwise use third-party intellectual property could harm the Company’s business and ability to compete.
The Company may also be subject to costly litigation if its services and technology are alleged to infringe upon or otherwise violate a third party’s
proprietary rights. Third parties may have, or may eventually be issued, patents that could be infringed by the Company’s products, services or technology.
Any of these third parties could make a claim of infringement, breach or other violation of third-party intellectual property rights against the Company with
respect to its products, services or technology. Any claim from third parties may result in a limitation on the Company’s ability to use the intellectual
property subject to these claims. Additionally, in recent years, individuals and groups have been purchasing intellectual property assets for the sole purpose
of making claims of infringement or other violations and attempting to extract settlements from companies like the Company. Even if the Company believes
that intellectual property related claims are without merit, defending against such claims is time consuming and expensive and could result in the diversion
of time and attention of the Company’s management and employees. Claims of intellectual property infringement or violation also may require the Company
to redesign affected products or services, enter into costly settlement or license agreements, pay costly damage awards, or face a temporary or permanent
injunction prohibiting the Company from marketing or selling certain of its products or services. Even if the Company has an agreement for indemnification
against such costs, the indemnifying party, if any in such circumstance, may be unable to uphold its contractual obligations. If the Company cannot or does
not license the infringed technology on reasonable terms or substitute similar technology from another source, its revenue and earnings could be adversely
impacted.
If the Company is unable to develop and maintain effective internal controls over financial reporting, it may not be able to produce timely and accurate
financial statements, which could have a material adverse effect on its business.
Prior to the Business Combination, for the years ended December 31, 2017 and 2016, Hawk Parent identified control deficiencies that constituted
material weaknesses in controls over financial reporting, which were remediated as of the year ended December 31, 2018. The material weaknesses previously
identified and subsequently remediated were related to (i) insufficient segregation of duties, (ii) lack of formal documentation and the development of
policies and procedures, and (iii) insufficient evidential matter to support the implementation of control activities, all of which were remediated as of the year
ended December 31, 2018. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is
a reasonable possibility that a material misstatement of the issuer’s annual or interim consolidated financial statements will not be prevented or deleted on a
timely basis.
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As a private company not subject to the internal control provisions of the Sarbanes-Oxley Act, Hawk Parent had limited accounting and finance
personnel and other resources with which to address its internal controls and procedures consistent with PCAOB standards. As of the year ended December
31, 2018, Hawk Parent remediated its previously identified material weaknesses by taking certain remedial actions, including hiring key accounting
personnel and creating a formal month-end financial statement review process, which have been completed. The Company intends to continue to evaluate
actions to enhance its internal controls over financial reporting, but there is no assurance that the Company will not identify other control deficiencies or
material weaknesses in the future.
If the Company identifies future material weaknesses in its internal controls over financial reporting or fails to meet the demands that will be placed
upon it as a public company, including the requirements of the Sarbanes-Oxley Act, it may be unable to accurately report its financial results or report them
within the timeframes required by law or stock exchange regulations. Failure to comply with Section 404 of the Sarbanes-Oxley Act could also potentially
subject the Company to sanctions or investigations by the SEC or other regulatory authorities. If additional material weaknesses exist or are discovered in the
future, and the Company is unable to remediate any such material weaknesses, its reputation, financial condition and operating results could suffer.
The Company’s clients and their respective businesses are subject to extensive government regulation, and any new laws and regulations, industry
standards or revisions made to existing laws, regulations or industry standards affecting its clients’ businesses or the electronic payments industry, or the
Company’s or its clients’ actual or perceived failure to comply with such obligations, may have an unfavorable impact on the Company’s business,
financial condition and results of operations.
The clients the Company serves are subject to numerous federal and state regulations that affect the electronic payments industry. While payment
processors like the Company are not subject to examination by government agencies, they are subject to laws and regulations prohibiting unfair, deceptive
acts and practices (“UDAAP”). Because of the rules and regulations enacted at the state and federal level that affect its clients, the Company has developed
compliance mechanisms that limit both its and its sponsor banks’ exposure to such regulations and risks associated with the Company’s clients’ industries.
Regulation of the consumer finance industry has increased significantly in the past several years and is continually evolving. In order to manage its
exposure to such laws and regulations, the Company employs a substantial compliance management system designed to identify and mitigate risks
associated with its merchant relationships. The Company’s system is audited annually by a third-party and compared against industry standards, including
System and Organization Controls and the PCI DSS described above, and the Company evaluates and updates its compliance models to improve its
performance and keep up with the rapid evolution of the legal and regulatory regime its clients face. However, changes to statutes, regulations or industry
standards, including interpretations and implementation of such statutes, regulations or standards, could increase the Company’s cost of doing business or
affect the Company’s competitive advantage. The Company’s clients are subject to U.S. financial services regulations, numerous consumer protection laws,
escheat regulations and privacy and information security regulations, among other laws, rules and regulations. Failure of the Company’s clients to comply
with regulations may have an adverse effect on the Company’s business, including the limitation, suspension or termination of services provided to, or by,
third parties, and the imposition of penalties or fines. To the extent these regulations negatively impact the business, operations or financial condition of its
clients, the Company’s business and results of operations could be materially and adversely affected because, among other matters, its clients may experience
decreases in payment transactions processed, could decide to avoid or abandon certain lines of business, or could seek to pass on increased costs to the
Company by negotiating price reductions. The Company could be required to invest a significant amount of time and resources to comply with additional
regulations or oversight or to modify the manner in which it contracts with or provides services and solutions to its clients and regulations could directly or
indirectly limit how much the Company can charge for its services. In addition, the Company may not be able to update its existing products and services or
develop new ones in a timely manner to address the evolving compliance needs of its clients. Any of these events, if realized, could have a material adverse
effect on the Company’s business, results of operations and financial condition.
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Laws and regulations, even if not directed at the Company, may require the Company to take significant efforts to change its services and solutions
and may require that it incur additional compliance costs and change how it prices its products and services to its clients and software integration partners.
Implementing new compliance efforts is difficult because of the complexity of new regulatory requirements, and the Company is devoting and will continue
to devote significant resources to ensure compliance. Furthermore, regulatory actions may precipitate changes in business practices by the Company and
other industry participants which could affect how the Company markets, prices and distributes its products and services, and which could materially
adversely affect its business, financial condition and results of operations. In addition, even an inadvertent failure to comply with laws and regulations or
evolving public perceptions of its business could damage the Company’s business or its reputation.
The businesses of our clients are strictly regulated in every jurisdiction in which they operate, and such regulations, and its clients’ failure to comply with
them, could have an adverse effect on its clients’ businesses and, as a result, our results of operations.
Our clients are subject to a variety of statutes and regulations enacted by government entities at the federal, state and local levels, which include
regulations relating to: the amount they may charge in interest rates and fees; the terms of their loans (such as maximum and minimum durations), repayment
requirements and limitations, number and frequency of loans, maximum loan amounts, renewals and extensions, required repayment plans and reporting and
use of state-wide databases; collection and servicing activity; the establishment and operation of their businesses; licensing, disclosure and reporting
requirements; restrictions on advertising and marketing; and requirements governing electronic payments and money transmission.
These regulations affect the Company’s clients’ businesses in many ways, including their loan volume, revenues, delinquencies of their borrowers
and results of operations. These changes to the Company’s clients’ businesses may affect the payment volume the Company processes, including the number
and size of scheduled repayments and the number of originated loans subject to repayment. To the extent these laws and regulations curtail consumer lending
activity, the Company’s results of operations and financial condition could be adversely affected.
Compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and other federal and state regulations may
increase our compliance costs, limit its revenues and otherwise negatively affect its business.
Since the enactment of the Dodd-Frank Act, there have been substantial reforms to the supervision and operation of the financial services industry,
including numerous new regulations that have imposed compliance costs on the Company and its financial institution partners and clients. Among other
things, the Dodd-Frank Act established the Consumer Financial Protection Bureau (the “CFPB”), which is empowered to conduct rule-making and
supervision related to, and enforcement of, federal consumer financial protection laws. The CFPB has issued guidance that applies to “supervised service
providers,” which the CFPB has defined to include service providers, like the Company, to CFPB supervised banks and nonbanks. The Dodd-Frank Act also
established the Financial Stability Oversight Council, which has the authority to determine whether any non-bank financial company should be supervised
by the Board of Governors of the Federal Reserve System, or the Federal Reserve, because it is systemically important to the U.S. financial system. In
addition, federal and state agencies have recently proposed or enacted cybersecurity regulations, such as the Cybersecurity Requirements for Financial
Services Companies issued by the New York State Department of Financial Services and the Advance Notice of Proposed Rulemaking on Enhanced Cyber
Risk Management Standards issued by The Board of Governors of the Federal Reserve System, the Office of the Comptroller of the Currency and the Federal
Deposit Insurance Corporation in October 2016. Such cybersecurity regulations are applicable to large bank holding companies and their subsidiaries, as
well as to service providers to those organizations. Any new rules and regulations implemented by the CFPB or state or other authorities or in connection
with the Dodd-Frank Act could, among other things, slow the Company’s ability to adapt to a rapidly changing industry, require the Company to make
significant additional investments to comply with them, redirect time and resources to compliance obligations, modify the Company’s products or services or
the manner in which they are provided, or limit or change the amount or types of revenue the Company is able to generate.
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Interchange fees, which the payment processor typically pays to the card issuer in connection with credit and debit card transactions, are subject to
increasingly intense legal, regulatory and legislative scrutiny. In particular, the Dodd-Frank Act regulates and limits debit card fees charged by certain card
issuers and allows businesses and organizations to set minimum dollar amounts for the acceptance of credit cards. Specifically, under the so-called “Durbin
Amendment” to the Dodd-Frank Act, the interchange fees that certain issuers charge businesses and organizations for debit transactions are regulated by the
Federal Reserve and must be “reasonable and proportional” to the cost incurred by the issuer in authorizing, clearing and settling the transactions. Rules
released by the Federal Reserve in July 2011 to implement the Durbin Amendment mandate a cap on debit transaction interchange fees for card issuers with
assets of $10 billion or greater. Since October 2011, a payment network may not prohibit a card issuer from contracting with any other payment network for
the processing of electronic debit transactions involving the card issuer’s debit cards, and card issuers and payment networks may not inhibit the ability of
businesses and organizations to direct the routing of debit card transactions over any payment networks that can process the transactions. These restrictions
could negatively affect the number of debit transactions, and prices charged per transaction, which would negatively affect the Company’s business.
The Company must comply with laws and regulations prohibiting unfair or deceptive acts or practices, and any failure to do so could materially and
adversely affect its business.
The Company and many of its clients are subject to Section 5 of the Federal Trade Commission Act prohibiting unfair or deceptive acts or practices
and various state laws that are similar in scope and subject matter . In addition, provisions of the Dodd-Frank Act that prohibit unfair, deceptive or abusive
acts or practices, the Telemarketing Sales Act and other laws, rules and/or regulations, may directly impact the activities of certain of the Company’s clients,
and in some cases may subject the Company, as the electronic payment processor or provider of payment settlement services, to investigations, fees, fines and
disgorgement of funds if it is found to have improperly aided and abetted or otherwise provided the means and instrumentalities to facilitate the illegal or
improper activities of a client through its services. Various federal and state regulatory enforcement agencies, including the Federal Trade Commission and
state attorneys general have authority to take action against non-banks that engage in UDAAP, or violate other laws, rules and regulations. To the extent the
Company is processing payments or providing products and services for a client suspected of violating such laws, rules and regulations, it may face
enforcement actions and incur losses and liabilities that may adversely affect its business.
Numerous other federal or state laws affect the Company’s business, and any failure to comply with those laws could harm its business.
Currently, the Company does not believe it is deemed a money transmitter and has no expectation that it would be deemed as such in the foreseeable
future. The Company, along with its third-party service providers, uses structural arrangements designed to prevent the Company from receiving or
controlling its client’s funds and therefore remove its activities from the scope of money transmitter regulation. There can be no assurance that these
structural arrangements will remain effective as money transmitter laws continue to evolve or that the applicable regulatory bodies, particularly state
agencies, will view the Company’s payment processing activities as compliant.
The Company’s business may also be subject to the Fair Credit Reporting Act (the “FCRA”), which regulates the use and reporting of consumer
credit information and also imposes disclosure requirements on entities that take adverse action based on information obtained from credit reporting
agencies. The Company could be liable if its practices do not comply with the FCRA or regulations under it.
The Housing Assistance Tax Act of 2008 included an amendment to the Internal Revenue Code of 1986, that requires information returns to be
made for each calendar year by payment processing entities and third-party settlement organizations with respect to payments made in settlement of
electronic payment transactions and third-party payment network transactions occurring in that calendar year. Reportable transactions are also subject to
backup withholding requirements. The Company could be liable for penalties if its information returns are not in compliance with these regulations.
The Company’s solutions may be required to conform, in certain circumstances, to requirements set forth in the Health Insurance Portability and
Accountability Act of 1996, which governs the privacy and security of “protected health information.”
Additionally, the Company is required to comply with certain anti-money laundering regulations in connection with its payment processing
activities and is subject to certain economic and trade sanctions programs, which prohibit or restrict transactions to or from or dealings with specified
countries, their governments, and in certain circumstances, their nationals, and with individuals and entities that are specially-designated nationals of those
countries, narcotics traffickers, and terrorists or terrorist organizations. These regulations are generally governed by the Financial Crimes Enforcement
Network of the U.S. Department of the Treasury and the Office of Foreign Assets Control.
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Depending on how its products and services evolve, the Company may be subject to a variety of additional laws and regulations, including those
governing money transmission, gift cards and other prepaid access instruments, electronic funds transfers, anti-money laundering, counter-terrorist financing,
restrictions on foreign assets, gambling, banking and lending, and import and export restrictions.
The Company’s efforts to comply with these laws and regulations could be costly and result in diversion of management time and effort and may
still not guarantee compliance. In addition, to the extent the Company decides to offer its products and services in additional jurisdictions (for example, its
recent expansion into Canada), the Company may incur additional compliance-related costs with respect to operating in such jurisdictions. Additionally, as
its products and services evolve, and as regulators continue to increase their scrutiny of compliance with these obligations, the Company may be subject to a
variety of additional laws and regulations, or it may be required to further revise or expand its compliance management system, including the procedures it
uses to verify the identity of its clients, their customers, and to monitor transactions. If the Company is found to be in violation of any such legal or
regulatory requirements, it may be subject to monetary fines or other penalties, such as a cease and desist order, or it may be required to alter the nature or
packaging of its services and solutions, any of which could adversely affect its business or operating results.
Governmental regulations designed to protect or limit access to or use of consumer information could adversely affect the Company’s ability to effectively
provide its products and services.
In addition to those regulations discussed previously that are imposed by the card networks and NACHA, governmental bodies in the United States
have adopted, or are considering the adoption of, laws and regulations restricting the use, collection, storage, transfer and disposal of, and requiring
safeguarding of, non-public personal information. The Company’s operations are subject to certain provisions of these laws. Relevant federal privacy laws
include the Family Educational Rights and Privacy Act of 1974, the Protection of Pupil Rights Amendment and the Gramm-Leach-Bliley Act of 1999, which
applies directly to a broad range of financial institutions and indirectly, or in some instances directly, to companies that provide services to financial
institutions. The U.S. Children’s Online Privacy Protection Act also regulates the collection of information by operators of websites and other electronic
solutions that are directed to children under 13 years of age. These laws and regulations restrict the Company’s collection, processing, storage, use and
disclosure of personal information, may require it to notify individuals of its privacy practices and provide individuals with certain rights to prevent the use
and disclosure of protected information, and mandate certain procedures with respect to safeguarding and proper description of stored information. These
laws also impose requirements for safeguarding and proper destruction of personal information through the issuance of data security standards or guidelines.
In addition, there are state laws restricting the ability to collect and utilize certain types of information such as Social Security and driver’s license numbers.
Certain state laws impose similar privacy obligations as well as obligations to provide notification of security breaches of personal information to affected
individuals, state officers, consumer reporting agencies and businesses and governmental agencies.
Further, the Company is obligated by its clients, sponsor banks and software integration partners to maintain the confidentiality and security of nonpublic consumer information that the Company’s clients and their customers share with it. Its contracts may require periodic audits by independent parties
regarding its compliance with applicable standards, and may permit its counterparties to audit its compliance with best practices established by regulatory
guidelines with respect to confidentiality and security of non-public personal information. The Company’s ability to maintain compliance with these
standards and satisfy these audits will affect its ability to attract, grow and maintain business in the future, and any failure to do so could subject the
Company to contractual liability, each of which could have a material effect on its business and results of operations.
If the Company fails to comply with these laws, regulations or contractual terms, or if it experiences security breaches, it could face regulatory
enforcement proceedings, suits for breach of contract and monetary liabilities. Additionally, any such failure could harm the relationships and reputation it
depends on to retain existing clients and software integration partners and obtain new clients and software integration partners. If federal and state
governmental bodies adopt more restrictive privacy laws in the future, the Company’s compliance costs could increase, and it could make the Company’s
due diligence reviews and monitoring regarding the risk of its clients more difficult, complex and expensive. As the Company’s business grows, it may also
be required to invest in a more substantive and complex compliance management system than the one it currently employs.
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The Company is an emerging growth company within the meaning of the Securities Act and the Company has taken advantage of certain exemptions from
disclosure requirements available to emerging growth companies; this could make the Company’s securities less attractive to investors and may make it
more difficult to compare the Company’s performance with other public companies.
The Company is an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act and has taken advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies including, but
not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in the Company’s periodic reports and proxy statements and exemptions from the requirements of holding a
nonbinding advisory vote on certain executive compensation matters. As a result, the Company’s stockholders may not have access to certain information
they may deem important. The Company may be an emerging growth company for up to five years from the IPO, although circumstances could cause the loss
of that status earlier, including if the market value of the common stock of the Company held by non-affiliates exceeds $700 million as of any June 30 before
that time, in which case the Company would no longer be an emerging growth company as of the following December 31. The Company cannot predict
whether investors will find its securities less attractive because the Company relies on these exemptions. If some investors find the securities less attractive as
a result of reliance on these exemptions, the trading prices of the Company’s securities may be lower than they otherwise would be, there may be a less active
trading market for the Company’s securities and the trading prices of the securities may be more volatile.
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class
of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that
an emerging growth company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth
companies but any such an election to opt out is irrevocable. The Company has elected not to opt out of such extended transition period. Accordingly, when
a standard is issued or revised and it has different application dates for public or private companies, the Company, as an emerging growth company, will
adopt the new or revised standard at the time private companies adopt the new or revised standard, unless early adoption is permitted by the standard. This
may make comparison of the Company’s financial statements with another public company which is neither an emerging growth company nor an emerging
growth company which has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting
standards used.
Compliance obligations under the Sarbanes-Oxley Act may require substantial financial and management resources.
Section 404 of the Sarbanes-Oxley Act requires that the Company evaluate and report on its system of internal controls beginning with our Annual
Report for the year ending December 31, 2019. If the Company is deemed to be a large accelerated filer or an accelerated filer, it will be required to comply
with the independent registered public accounting firm attestation requirement on its internal control over financial reporting. Further, for as long as the
Company remains an emerging growth company, it will not be required to comply with the independent registered public accounting firm attestation
requirement on its internal control over financial reporting. The Company will be required to assure that it is in compliance with the provisions of the
Sarbanes-Oxley Act regarding adequacy of its internal controls. The need to develop the internal control system to achieve compliance with the SarbanesOxley Act may require substantial financial and management resources as well as impose obligations on the Company.
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The loss of key personnel or the loss of the Company’s ability to attract, recruit, retain and develop qualified employees, could adversely affect the
Company’s business, financial condition and results of operations.
The Company depends on the ability and experience of a number of its key personnel who have substantial experience with its operations, the
rapidly changing payment processing industry and the vertical markets in which it offers its products and services. Many of the Company’s key personnel
have worked for the Company for a significant amount of time or were recruited by the Company specifically due to their experience. The Company’s success
depends in part upon the reputation and influence within the industry of its senior managers who have, over the years, developed long standing and favorable
relationships with its software integration partners, vendors, card associations, sponsor banks and other payment processing and service providers. It is
possible that the loss of the services of one or a combination of its senior executives or key managers could have a material adverse effect on the Company’s
business, financial condition and results of operations. In addition, contractual obligations related to confidentiality and assignment of intellectual property
rights may be ineffective or unenforceable, and departing employees may share the Company’s proprietary information with competitors or seek to solicit its
software integration partners or clients or recruit its key personnel to competing businesses in ways that could adversely impact the Company.
Further, in order for the Company to continue to successfully compete and grow, it must attract, recruit, develop and retain personnel who will
provide the Company with the expertise it needs. The Company’s success also depends on the skill and experience of its sales force, which it must
continuously work to maintain. While it has a number of key personnel who have substantial experience with its operations, the Company must also develop
its personnel so that its personnel is capable of maintaining the continuity of its operations, supporting the development of new services and solutions, and
expanding the Company’s client base. In addition, its personnel may not be familiar with the requirement of operating a public company and the Company’s
management will need to expend time and resources to become familiar with such requirements. The market for qualified personnel is competitive, and the
Company may not succeed in recruiting additional personnel or may fail to effectively replace current personnel who depart with qualified or effective
successors.
The Company has been the subject of various claims and legal proceedings and may become the subject of claims, litigation or investigations which could
have a material adverse effect on its business, financial condition or results of operations.
In the ordinary course of business, the Company is the subject of various claims and legal proceedings and may become the subject of claims,
litigation or investigations, including commercial disputes and employee claims, such as claims of age discrimination, sexual harassment, gender
discrimination, immigration violations or other local, state and federal labor law violations, and from time to time may be involved in governmental or
regulatory investigations or similar matters arising out of its current or future business. Any claims asserted against the Company or its management,
regardless of merit or eventual outcome, could harm the Company’s reputation and have an adverse impact on its relationship with its clients, software
integration partners and other third parties and could lead to additional related claims. In light of the potential cost and uncertainty involved in litigation, the
Company has in the past and may in the future settle matters even when it believes it has a meritorious defense. Certain claims may seek injunctive relief,
which could disrupt the ordinary conduct of the Company’s business and operations or increase its cost of doing business. The Company’s insurance or
indemnities may not cover all claims that may be asserted against it. Furthermore, there is no guarantee that the Company will be successful in defending
itself in pending or future litigation or similar matters under various laws. Any judgments or settlements in any pending or future claims, litigation or
investigations could have a material adverse effect on the Company’s business, financial condition and results of operations.
The Company’s business and operations could be negatively affected if it becomes subject to any securities litigation or shareholder activism, which could
cause the Company to incur significant expense, hinder execution of business and growth strategy and impact its stock price.
In the past, following periods of volatility in the market price of a company’s securities, securities class action litigation has often been brought
against that company. Shareholder activism, which could take many forms or arise in a variety of situations, has been increasing recently. Volatility in the
stock price of the Company’s Class A common stock or other reasons may in the future cause it to become the target of securities litigation or shareholder
activism. Securities litigation and shareholder activism, including potential proxy contests, could result in substantial costs and divert management’s and
board of directors’ attention and resources from the Company’s business. Additionally, such securities litigation and shareholder activism could give rise to
perceived uncertainties as to the Company’s future, adversely affect its relationships with service providers and make it more difficult to attract and retain
qualified personnel. Also, the Company may be required to incur significant legal fees and other expenses related to any securities litigation and activist
shareholder matters. Further, its stock price could be subject to significant fluctuation or otherwise be adversely affected by the events, risks and uncertainties
of any securities litigation and shareholder activism.
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Risks Related to the Business Combination
If the Business Combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price of our securities may
decline.
If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of our securities may
decline.
Fluctuations in the price of our securities could contribute to the loss of all or part of your investment. Immediately prior to the Business
Combination, there was no public market for and no trading in Hawk Parent’s stock. As an active market for our securities develops and continues, the trading
price of our securities could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the
factors listed below could have a material adverse effect on your investment in our securities and our securities may trade at prices significantly below the
price you paid for them. In such circumstances, the trading price of our securities may not recover and may experience a further decline.
Factors affecting the trading price of our securities may include:
●

actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;

●

changes in the market’s expectations about our operating results or changes to our previously announced financial forecasts;

●

the public’s reaction to our press releases, our other public announcements and our filings with the SEC;

●

speculation in the press or investment community;

●

success of competitors;

●

our operating results failing to meet the expectation of securities analysts or investors or our previously announced financial forecasts in a
particular period;

●

changes in financial estimates and recommendations by securities analysts concerning us or the market in general;

●

operating and stock price performance of other companies that investors deem comparable to us;

●

our ability to market new and enhanced products on a timely basis;

●

changes in laws and regulations affecting our business;

●

commencement of, or involvement in, litigation involving us;

●

changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;

●

the volume of shares of our Class A common stock available for public sale;
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●

any major change in the Company Board or management;

●

sales of substantial amounts of common stock by our directors, officers or significant stockholders or the perception that such sales could occur;
and

●

general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or
terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock market
in general and Nasdaq have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of the
particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of investor confidence in
the market for the stocks of other companies which investors perceive to be similar to the Company could depress our stock price regardless of our business,
prospects, financial conditions or results of operations. A decline in the market price of our securities also could adversely affect our ability to issue
additional securities and our ability to obtain additional financing in the future.
In the past, securities class action litigation has often been initiated against companies following periods of volatility in their stock price. This type
of litigation could result in substantial costs and divert our management’s attention and resources, and could also require us to make substantial payments to
satisfy judgments or to settle litigation.
Our results of operations may differ significantly from the unaudited pro forma financial information included in the Current Report on Form 8-K filed
July 17, 2019, incorporated by reference therein.
Thunder Bridge and Hawk Parent have had no prior history as a combined entity, and Thunder Bridge’s and Hawk Parent’s operations have not
previously been managed on a combined basis. The pro forma financial information included in the Current Report on Form 8-K filed July 17, 2019 was
presented for informational purposes only and is not necessarily indicative of the financial position or results of operations that would have actually occurred
had the Business Combination been completed at or as of the dates indicated, nor is it indicative of the future operating results or financial position of the
Company. Such pro forma statement of operations does not reflect future nonrecurring charges resulting from the Business Combination. Such unaudited pro
forma financial information does not reflect future events that may occur after the Business Combination and does not consider potential impacts of future
market conditions on revenues or expenses and instead it was derived from Thunder Bridge’s and Hawk Parent’s historical financial statements and certain
adjustments and assumptions have been made regarding the Company after giving effect to the Business Combination. There may be differences between
preliminary estimates in the pro forma financial information and the final acquisition accounting, which could result in material differences from the pro
forma information presented in the Current Report on Form 8-K filed July 17, 2019 and the results of operations of the Company.
In addition, the assumptions used in preparing the pro forma financial information may not prove to be accurate and other factors may affect the
Company’s financial condition or results of operations following the closing of the Business Combination. Any potential decline in the Company’s financial
condition or results of operations may cause significant variations in the stock price of the Company.
Risks Related to Our Class A Common Stock
The Company is a holding company and its only material asset is its interest in Hawk Parent, and it is accordingly dependent upon distributions made by
its subsidiaries to pay taxes, make payments under the Tax Receivable Agreement and pay dividends.
As part of the Business Combination, a wholly-owned subsidiary of Thunder Bridge merged with and into Hawk Parent, with Hawk Parent
continuing as the surviving entity of the merger and becoming a subsidiary of the Company. As a result, the Company became a holding company with no
material assets other than its ownership of limited liability company interests of Hawk Parent (the “Post-Merger Repay Units,” and holders of such PostMerger Repay Units, the “Repay Unitholders”) and its managing member interest in Hawk Parent, and the Company has no independent means of generating
revenue or cash flow. Upon the completion of the Business Combination, the Company entered into that certain Tax Receivable Agreement (the “Tax
Receivable Agreement”) with holders of Post-Merger Repay Units. The Company’s ability to pay taxes, make payments under the Tax Receivable Agreement
and pay dividends will depend on the financial results and cash flows of Hawk Parent and its subsidiaries and the distributions it receives from Hawk Parent .
Deterioration in the financial condition, earnings or cash flow of Hawk Parent and its subsidiaries, including its operating subsidiaries such as M & A
Ventures, LLC, for any reason could limit or impair Hawk Parent ’s ability to pay such distributions. Additionally, to the extent that the Company needs
funds and Hawk Parent and/or any of its subsidiaries are restricted from making such distributions under applicable law or regulation or under the terms of
any financing arrangements, or Hawk Parent is otherwise unable to provide such funds, it could materially adversely affect the Company’s liquidity and
financial condition.
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Hawk Parent is treated as a partnership for U.S. federal income tax purposes and, as such, generally is not subject to any entity-level U.S. federal
income tax. Instead, taxable income is allocated to holders of Post-Merger Repay Units. Accordingly, the Company will be required to pay income taxes on
its allocable share of any net taxable income of Hawk Parent . Under the terms of Hawk Parent’s Amended and Restated Operating Agreement, Hawk Parent is
obligated to make tax distributions to holders of Post-Merger Repay Units (including the Company) calculated at certain assumed tax rates. In addition to tax
expenses, the Company will also incur expenses related to its operations, including payment obligations under the Tax Receivable Agreement (and the cost
of administering such payment obligations), which could be significant. The Company intends to cause Hawk Parent to make distributions to holders of PostMerger Repay Units in amounts sufficient to cover all applicable taxes (calculated at assumed tax rates), relevant operating expenses, payments under the
Tax Receivable Agreement and dividends, if any, declared by Hawk Parent. However, as discussed below, Hawk Parent’s ability to make such distributions
may be subject to various limitations and restrictions including, but not limited to, restrictions on distributions that would either violate any contract or
agreement to which Hawk Parent is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering Hawk Parent
insolvent. If the Company’s cash resources are insufficient to meet its obligations under the Tax Receivable Agreement and to fund its obligations, the
Company may be required to incur additional indebtedness to provide the liquidity needed to make such payments, which could materially adversely affect
its liquidity and financial condition and subject the Company to various restrictions imposed by any such lenders. To the extent that the Company is unable
to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until paid; provided, however,
that nonpayment for a specified period may constitute a material breach of a material obligation under the Tax Receivable Agreement and therefore
accelerate payments due under the Tax Receivable Agreement.
Additionally, although Hawk Parent generally is not subject to any entity-level U.S. federal income tax, it may be liable under recent federal tax
legislation for adjustments to its tax return, absent an election to the contrary. In the event Hawk Parent’s calculations of taxable income are incorrect, its
members, including the Company, in later years may be subject to material liabilities pursuant to this federal legislation and its related guidance.
The Company anticipates that the distributions it will receive from Hawk Parent may, in certain periods, exceed the Company’s actual tax liabilities
and obligations to make payments under the Tax Receivable Agreement. The board of the directors of the Company (the “Company Board”), in its sole
discretion, will make any determination from time to time with respect to the use of any such excess cash so accumulated, which may include, among other
uses, to acquire additional newly issued Post-Merger Repay Units from Hawk Parent at a per unit price determined by reference to the market value of the
Class A common stock; to pay dividends, which may include special dividends, on the Company’s Class A common stock; to fund repurchases of Class A
common stock; or any combination of the foregoing. The Company will have no obligation to distribute such cash (or other available cash other than any
declared dividend) to its stockholders. To the extent that the Company does not distribute such excess cash as dividends on Class A common stock or
otherwise undertake ameliorative actions between Post-Merger Repay Units and shares of Class A common stock and instead, for example, holds such cash
balances, holders of Post-Merger Repay Units that hold interests in Hawk Parent pre-Business Combination may benefit from any value attributable to such
cash balances as a result of their ownership of Class A common stock following an exchange of their Post-Merger Repay Units, notwithstanding that such
holders may previously have participated as holders of Post-Merger Repay Units in distributions by Hawk Parent that resulted in such excess cash balances at
the Company.
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Dividends on the Company’s common stock, if any, will be paid at the discretion of the Company Board, which will consider, among other things,
the Company’s business, operating results, financial condition, current and expected cash needs, plans for expansion and any legal or contractual limitations
on its ability to pay such dividends. Financing arrangements may include restrictive covenants that restrict the Company’s ability to pay dividends or make
other distributions to its stockholders. In addition, Hawk Parent is generally prohibited under Delaware law from making a distribution to a member to the
extent that, at the time of the distribution, after giving effect to the distribution, liabilities of Hawk Parent (with certain exceptions) exceed the fair value of its
assets. Hawk Parent’s subsidiaries are generally subject to similar legal limitations on their ability to make distributions to Hawk Parent. If Hawk Parent does
not have sufficient funds to make distributions, the Company’s ability to declare and pay cash dividends may also be restricted or impaired.
Under the Tax Receivable Agreement, the Company will be required to pay 100% of the tax benefits relating to tax depreciation or amortization
deductions as a result of the tax basis step-up the Company receives in connection with the exchanges of Post-Merger Repay Units into the Company’s
Class A common stock and related transactions, and those payments may be substantial.
The Repay Unitholders may exchange their Post-Merger Repay Units for shares of Class A common stock pursuant to the Exchange Agreement,
subject to certain conditions and transfer restrictions as set forth therein and in Hawk Parent’s Amended and Restated Operating Agreement. These exchanges
are expected to result in increases in the Company’s allocable share of the tax basis of the tangible and intangible assets of Hawk Parent. These increases in
tax basis may increase (for tax purposes) depreciation and amortization deductions and therefore reduce the amount of income or franchise tax that the
Company would otherwise be required to pay in the future had such exchanges never occurred.
In connection with the Business Combination, the Company entered into the Tax Receivable Agreement, which generally provides for the payment
by it of 100% of certain tax benefits, if any, that the Company realizes (or in certain cases is deemed to realize) (a portion of which will be paid in turn to
certain service providers on behalf of them in respect of certain transaction expenses) as a result of these increases in tax basis and certain other tax attributes
of Hawk Parent and tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to payments under the Tax
Receivable Agreement. These payments are the obligation of the Company and not of Hawk Parent. The actual increase in the Company’s allocable share of
Hawk Parent’s tax basis in its assets, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending upon a
number of factors, including the timing of exchanges, the market price of the Class A common stock at the time of the exchange, the extent to which such
exchanges are taxable and the amount and timing of the recognition of the Company’s income. While many of the factors that will determine the amount of
payments that the Company will make under the Tax Receivable Agreement are outside of its control, the Company expects that the payments we will make
under the Tax Receivable Agreement will be substantial and could have a material adverse effect on the Company’s financial condition. Any payments made
by the Company under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that might have otherwise been available to the
Company. To the extent that the Company is unable to make timely payments under the Tax Receivable Agreement for any reason, the unpaid amounts will
be deferred and will accrue interest until paid. Furthermore, the Company’s future obligation to make payments under the Tax Receivable Agreement could
make it a less attractive target for an acquisition, particularly in the case of an acquirer that cannot use some or all of the tax benefits that may be deemed
realized under the Tax Receivable Agreement.
In certain cases, payments under the Tax Receivable Agreement may exceed the actual tax benefits the Company realizes or be accelerated.
Payments under the Tax Receivable Agreement will be based on the tax reporting positions that the Company determines, and the Internal Revenue
Service or another taxing authority may challenge all or any part of the tax basis increases, as well as other tax positions that the Company takes, and a court
may sustain such a challenge. In the event any tax benefits initially claimed by the Company are disallowed, the current Repay Unitholders will not be
required to reimburse the Company for any excess payments that may previously have been made under the Tax Receivable Agreement, for example, due to
adjustments resulting from examinations by taxing authorities. Rather, excess payments made to such holders will be netted against any future cash payments
otherwise required to be made by the Company, if any, after the determination of such excess. However, a challenge to any tax benefits initially claimed by
the Company may not arise for a number of years following the initial time of such payment or, even if challenged early, such excess cash payment may be
greater than the amount of future cash payments that the Company might otherwise be required to make under the terms of the Tax Receivable Agreement
and, as a result, there might not be future cash payments from which to net against. As a result, in certain circumstances, the Company could make payments
under the Tax Receivable Agreement in excess of the Company’s actual income or franchise tax savings, which could materially impair the Company’s
financial condition.
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Moreover, the Tax Receivable Agreement provides that, in the event that (i) the Company exercise its early termination rights under the Tax
Receivable Agreement, (ii) the Company becomes bankrupt or undergoes a similar insolvency event, (iii) certain changes of control of the Company occur
(as described in the Tax Receivable Agreement) or (iv) the Company is more than three months late in making of a payment due under the Tax Receivable
Agreement (unless the Company in good faith determines that it has insufficient funds to make such payment), the Company’s obligations under the Tax
Receivable Agreement will accelerate and the Company will be required to make an immediate lump-sum cash payment to the Repay Unitholders equal to
the present value of all forecasted future payments that would have otherwise been made under the Tax Receivable Agreement, which lump-sum payment
would be based on certain assumptions, including those relating to the Company’s future taxable income. The lump-sum payment to the Repay Unitholders
could be substantial and could exceed the actual tax benefits that the Company realizes subsequent to such payment because such payment would be
calculated assuming, among other things, that the Company would be able to use the assumed potential tax benefits in future years, and that tax rates
applicable to the Company would be the same as they were in the year of the termination.
There may be a material negative effect on the Company’s liquidity if the payments under the Tax Receivable Agreement exceed the actual income
or franchise tax savings that the Company realizes. Furthermore, the Company’s obligations to make payments under the Tax Receivable Agreement could
also have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control. The
Company may need to incur additional indebtedness to finance payments under the Tax Receivable Agreement to the extent its cash resources are
insufficient to meet its obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise. Such indebtedness may have a
material adverse effect on the Company’s financial condition.
Resales of the shares of Class A common stock could depress the market price of our Class A common stock.
There may be a large number of shares of Class A common stock sold in the market in the near future. These sales, or the perception in the market
that the holders of a large number of shares intend to sell shares, could reduce the market price of our Class A common stock. Currently, all 25,800,000 shares
of our Class A common stock held by the pre-Business Combination public shareholders of Thunder Bridge at the closing of the Business Combination are
available for sale in the public market, together with up to 6,450,000 shares of Class A common stock issuable upon exercise of the Company’s public
warrants (the “Public Warrants,” and together with the Company’s private warrants, the “Warrants”). In addition, 17,615,000 shares of Class A common stock
and up to 2,000,000 shares of Class A common stock issuable upon the exercise of the Company’s private warrants will be registered for resale on the
Company’s Registration Statement on Form S-3, initially filed on August 1, 2019. Of such 17,615,000 shares of Class A common stock, 8,000,000 shares
(and in addition, up to 2,000,000 shares are issuable upon exercise of the Company’s private warrants) held by certain stockholders are subject to transfer
restrictions until 120 days after the closing of the Business Combination and 4,115,000 shares held by Thunder Bridge Acquisition LLC, the sponsor (the
“Sponsor”) of Thunder Bridge are subject to transfer restrictions (in addition to the escrow obligations under that certain Sponsor Letter Agreement among
the Sponsor, Thunder Bridge and Hawk Parent, as amended) until the earlier of (A) one year after the closing of the Business Combination or (B) subsequent
to the Business Combination, (x) if the last sale price of the shares equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and similar transactions) for any 20 trading days within any 30-trading day period commencing at least 150 days after the
closing of the Business Combination or (y) the date on which the Company completes a liquidation, merger, capital stock exchange, reorganization or other
similar transaction that results in all of the Company’s stockholders having the right to exchange their shares for cash, securities or other property.
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In addition, the Company has granted certain registration rights in respect of all shares of Class A common stock that are obtainable in exchange for
Post-Merger Repay Units held by the Repay Unitholders, including Corsair Capital LLC and its affiliates (“Corsair”), which exchange may occur after the six
month anniversary of the closing of the Business Combination.
We also intend to register all shares of Class A common stock that we may issue under the Company’s 2019 Incentive Plan, as well as 2,198,025
shares of restricted Class A common stock that were granted to executive officers of the Company upon consummation of the Business Combination pursuant
to such 2019 Incentive Plan, all of which are subject to time or performance based vesting conditions, as the case may be. Once we register these shares, and
after such shares have vested, they can be freely sold in the public market upon issuance, subject to volume limitations applicable to affiliates.
As of July 17, 2019, there were approximately 38,593,284 shares of Class A common stock issued and outstanding, and in addition, there were
approximately 22,045,297 Post-Merger Repay Units outstanding. Assuming the exchange of all outstanding Post-Merger Repay Units into Class A common
stock, there would have been approximately 60,638,581 shares of Class A common stock outstanding. Such sales of shares of Class A common stock or the
perception of such sales may depress the market price of our Class A common stock. A market for our Class A common stock may not continue, which would
adversely affect the liquidity and price of our securities.
The price of our Class A common stock may fluctuate significantly due to the market’s reaction to the Business Combination and general market
and economic conditions. An active trading market for our Class A common stock may not be sustained. In addition, the price of our Class A common stock
can vary due to general economic conditions and forecasts, our general business condition and the release of our financial reports. Additionally, if our Class
A common stock are not listed on, or become delisted from, Nasdaq for any reason, and are quoted on an over-the-counter market, the liquidity and price of
such securities may be more limited than if we were quoted or listed on Nasdaq or another national securities exchange. You may be unable to sell your Class
A common stock unless a market is sustained. Furthermore, the Company’s Warrants, when exercised, will increase the number of issued and outstanding
shares and may reduce the market price of the Company’s Class A common stock.
If securities or industry analysts do not publish or cease publishing research or reports about us, our business, or our market, or if they change their
recommendations regarding our Class A Common Stock adversely, then the price and trading volume of our Class A Common Stock could decline.
The trading market for our Class A Common Stock will be influenced by the research and reports that industry or securities analysts may publish
about us, our business, our market, or our competitors. If no securities or industry analysts cover and publish about the Company, our stock price and trading
volume would likely be negatively impacted. If any of the analysts who may cover us change their recommendation regarding our stock adversely, or provide
more favorable relative recommendations about our competitors, the price of our Class A Common Stock would likely decline. If any analyst who may cover
us were to cease coverage of us or fail to regularly publish reports on it, we could lose visibility in the financial markets, which could cause our stock price or
trading volume to decline.
Delaware law and the Certificate of Incorporation and Bylaws contain certain provisions, including anti-takeover provisions that limit the ability of
stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.
The Company’s Certificate of Incorporation, Bylaws and the DGCL, contain provisions that could have the effect of rendering more difficult,
delaying, or preventing an acquisition deemed undesirable by the Company Board and therefore depress the trading price of the Company’s Class A common
stock. These provisions could also make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current
members of the Company Board or taking other corporate actions, including effecting changes in management. Among other things, the Certificate of
Incorporation and Bylaws include provisions regarding:
●

a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the membership of a
majority of the Company Board;
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●

the ability of the Company Board to issue shares of preferred stock, including “blank check” preferred stock and to determine the price and
other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to significantly dilute
the ownership of a hostile acquirer;

●

the limitation of the liability of, and the indemnification of, the Company’s directors and officers;

●

the right of the Company Board to elect a director to fill a vacancy created by the expansion of the Company Board or the resignation, death or
removal of a director, which prevents stockholders from being able to fill vacancies on the Company Board;

●

the requirement that directors may only be removed from the Company Board for cause;

●

a prohibition on stockholder action by written consent (except for actions by the holders of the Company’s Class V common stock or as
required for holders of future series of preferred stock), which forces stockholder action to be taken at an annual or special meeting of
stockholders and could delay the ability of stockholders to force consideration of a stockholder proposal or to take action, including the
removal of directors;

●

the requirement that a special meeting of stockholders may be called only by the Company Board, the chairman of the Company Board or the
Company’s chief executive officer, which could delay the ability of stockholders to force consideration of a proposal or to take action,
including the removal of directors;

●

controlling the procedures for the conduct and scheduling of the Company Board and stockholder meetings;

●

the requirement for the affirmative vote of holders of (i) at least 80% and (ii) 66⅔% of the voting power of all of the then outstanding shares of
the voting stock, voting together as a single class, to amend, alter, change or repeal any provision of the Company’s Bylaws and certain
provisions in the Certificate of Incorporation, respectively, which could preclude stockholders from bringing matters before annual or special
meetings of stockholders and delay changes in the Company Board and also may inhibit the ability of an acquirer to effect such amendments to
facilitate an unsolicited takeover attempt;

●

t h e ability of the Company Board to amend the Bylaws, which may allow the Company Board to take additional actions to prevent an
unsolicited takeover and inhibit the ability of an acquirer to amend the Bylaws to facilitate an unsolicited takeover attempt; and

●

advance notice procedures with which stockholders must comply to nominate candidates to the Company Board or to propose matters to be
acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of
stockholders and delay changes in the Company Board and also may discourage or deter a potential acquirer from conducting a solicitation of
proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of Company.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the Company Board or
management.
In addition, as a Delaware corporation, the Company is generally subject to provisions of Delaware law, including the DGCL. Although the
Company has elected not to be governed by Section 203 of the DGCL, certain provisions of the Certificate of Incorporation, in a manner substantially similar
to Section 203 of the DGCL, prohibit certain Company stockholders (other than those stockholders who are party to a stockholders’ agreement with the
Company) who hold 15% or more of the Company’s outstanding capital stock from engaging in certain business combination transactions with the Company
for a specified period of time unless certain conditions are met.
29

Any provision of the Certificate of Incorporation, Bylaws or Delaware law that has the effect of delaying or preventing a change in control could
limit the opportunity for stockholders to receive a premium for their shares of the Company’s capital stock and could also affect the price that some investors
are willing to pay for the Company’s common stock.
In addition, the provisions of the Stockholders Agreements (as defined below) provide the stockholders party thereto with certain board rights which
could also have the effect of delaying or preventing a change in control.
The Certificate of Incorporation designates a state or federal court located within the State of Delaware as the exclusive forum for substantially all
disputes between the Company and its stockholders, which could limit the Company’s stockholders’ ability to choose the judicial forum for disputes with
the Company or its directors, officers, or employees.
The Certificate of Incorporation provides that, unless the Company consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware, or if such court does not have subject matter jurisdiction, any other court located in the State of Delaware with subject
matter jurisdiction, will be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, other employee or stockholder of the Company to the Company
or the Company’s stockholders, (iii) any action asserting a claim against the Company or its officers or directors arising pursuant to any provision of the
Delaware General Corporate Law or the Certificate of Incorporation or Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the
State of Delaware, or (iv) any action asserting a claim against the Company or any director or officer of the Company governed by the internal affairs doctrine
of the law of the State of Delaware.
Any person or entity purchasing or otherwise acquiring any interest in any of the securities of the Company will be deemed to have notice of and
consented to this provision. These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for
disputes with the Company or its directors, officers, or other employees, which may discourage lawsuits against the Company and its directors, officers, and
other employees. If a court were to find these exclusive-forum provisions to be inapplicable or unenforceable in an action, the Company may incur additional
costs associated with resolving the dispute in other jurisdictions, which could harm its results of operations.
Certain significant Company stockholders whose interests may differ from those of Company public stockholders will have the ability to significantly
influence the Company’s business and management.
Pursuant to the stockholders agreements (each, a “Stockholders Agreement,” and collectively the “Stockholders Agreements”) that the Company
entered into with Corsair, the Sponsor, and John Morris and Shaler Alias at the closing of the Business Combination, the Company agreed to nominate
Corsair’s designees and Mr. Garcia to serve on the Company Board for so long as each of them and their respective affiliates beneficially own certain
specified percentages of the Company’s Class A common stock. In addition, John Morris, who serves as Chief Executive Officer of the Company, and Shaler
Alias, who serves as President of the Company, pursuant to their Stockholders Agreement, have the right to be designated or nominated as directors of the
Company Board so long as they serve the Company in those respective positions and have the right to designate one separate director (subject to Corsair
approval) if they do not continue to serve, as long as they together beneficially own a certain specified percentage of the Company’s common stock
(including Post-Merger Repay Units exchangeable for shares of the Company’s Class A common stock pursuant to the Exchange Agreement). Accordingly,
the persons party to these Stockholders Agreements will be able to significantly influence the approval of actions requiring Company Board approval
through their voting power. Such stockholders will retain significant influence with respect to the Company’s management, business plans and policies,
including the appointment and removal of its officers. In particular, the persons party to these Stockholder Agreements could influence whether acquisitions,
dispositions and other change of control transactions are approved.
30

The Certificate of Incorporation does not limit the ability of the Sponsor or Corsair to compete with us.
The Sponsor, Corsair and their respective affiliates engage in a broad spectrum of activities, including investments in the financial services and
technology industries. In the ordinary course of their business activities, the Sponsor, Corsair and their respective affiliates may engage in activities where
their interests conflict with the Company’s interests or those of its stockholders. The Certificate of Incorporation provides that none of the Sponsor, Corsair,
any of their respective affiliates or any director who is not employed by the Company (including any non-employee director who serves as one of its officers
in both his director and officer capacities) or his or her affiliates has any duty to refrain from engaging, directly or indirectly, in the same business activities or
similar business activities or lines of business in which the Company operates. The Sponsor and Corsair also may pursue, in their capacities other than as
directors of the Company Board, acquisition opportunities that may be complementary to the Company’s business, and, as a result, those acquisition
opportunities may not be available to the Company. In addition, each of the Sponsor and Corsair may have an interest in pursuing acquisitions, divestitures
and other transactions that, in its judgment, could enhance its investment, even though such transactions might involve risks to you.
Risks Related to Our Warrants
The liquidity of the Warrants may be limited.
There is a limited trading market for our Warrants, which might adversely affect the liquidity, market price and price volatility of the Warrants. In
addition, our Public Warrants were recently removed from quotation on The Nasdaq Capital Market. As a result, investors in our Public Warrants may find it
more difficult to dispose of or obtain accurate quotations as to the market value of our Public Warrants, and the ability of our stockholders to sell our
Warrants in the secondary market has been materially limited.
Pursuant to the terms of the Warrants, a warrantholder will only be permitted to exercise its warrants for a whole number of shares of Class A common
stock.
Pursuant to the terms of the Warrants, a warrantholder may exercise its warrants only for a whole number of shares of Class A common stock. This means
that only a number of Warrants evenly divisible by four may be exercised at any given time by the warrantholder. For example, if a holder holds three
Warrants to purchase one-quarter of a share of Class A common stock, such Warrants will not be exercisable. However, if a holder holds four Warrants, such
Warrants will be exercisable for one share of Class A common stock. The Company will not pay cash in lieu of fractional warrants.
The terms of the Warrants may be amended in a manner that may be adverse to holders with the approval by the holders of at least 65% of the then
outstanding Public Warrants.
The terms of the Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the
approval by the holders of at least 65% of the then outstanding Public Warrants to make any change that adversely affects the interests of the registered
holders of the Public Warrants. Accordingly, the terms of the Public Warrants may be amended in a manner adverse to a holder if holders of at least 65% of
the then outstanding Public Warrants approve of such amendment. The Company may amend the terms of the Public Warrants with the consent of at least
65% of the then outstanding Public Warrants to effect any change thereto, including to increase the exercise price of the Warrants, shorten the exercise period
or decrease the number of shares of the Company purchasable upon exercise of a Warrant.
Your unexpired Warrants may be redeemed prior to their exercise at a time that is disadvantageous to you, thereby making your Warrants worthless.
Outstanding Warrants may be redeemed at any time after they become exercisable and prior to their expiration, at a price of $0.01 per Warrant, provided
that the last reported sales price of the Company’s Class A common stock equals or exceeds $18.00 per share for any 20 trading days within a 30 trading-day
period ending on the third trading day prior to the date the Company sends the notice of redemption to warrantholders. If and when the warrants become
redeemable by the Company, the Company may not exercise its redemption rights if the issuance of shares of Class A common stock upon exercise of the
Warrants is not exempt from registration or qualification under applicable state blue sky laws or the Company is unable to effect such registration or
qualification, subject to the Company’s obligation in such case to use its best efforts to register or qualify the shares of Class A common stock under the blue
sky laws of the state of residence in those states in which the Warrants were initially offered by Thunder Bridge in its IPO. Redemption of the outstanding
Warrants could force you (i) to exercise your Warrants and pay the exercise price at a time when it may be disadvantageous for you to do so, (ii) to sell your
warrants at the then-current market price when you might otherwise wish to hold your Warrants or (iii) to accept the nominal redemption price which, at the
time the outstanding Warrants are called for redemption, is likely to be substantially less than the market value of your Warrants.
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