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As provided in General Instruction B.2 of Form 8-K, the information contained in Item 2.02 and 7.01 of this Current Report on Form 8-K (including Exhibits 99.1 and 99.2 hereto) shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall such information be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such a filing.

Item 2.02.	Results of Operations and Financial Condition.

On February 5, 2026, i3 Verticals, Inc. (the “Company”) issued a press release announcing the results of its operations for the three months ended December 31, 2025. A copy of the press release is furnished as Exhibit 99.1 hereto and is hereby incorporated by reference into this Item 2.02.

Item 7.01.	Regulation FD Disclosure.

The Company has also prepared a supplemental presentation (the “Supplemental Presentation”) providing certain supplemental financial information for the three months ended December 31, 2025. A copy of the Supplemental Presentation is furnished as Exhibit 99.2 hereto and is hereby incorporated by reference into this Item 7.01. A copy of the Supplemental Presentation is also available on the Investors section of the Company’s website, www.i3verticals.com.

Item 8.01. Other Events.

On February 5, 2026, the Company’s Board of Directors approved a new share repurchase program for the Company’s Class A common stock, under which the Company may repurchase up to $60 million of outstanding shares of Class A common stock (exclusive of fees, commissions or other expenses related to such repurchases). This new share purchase program replaces the Company’s prior share repurchase program under which the maximum dollar amount under the authorization has been expended.

This share repurchase program will terminate on the earlier of February 4, 2027, or when the maximum dollar amount under the authorization has been expended. Pursuant to this authorization, repurchases may be made from time to time in the open market, through privately negotiated transactions, or otherwise, including under Rule 10b5-1 plans. In addition, any repurchases under this share repurchase program will be subject to prevailing market conditions, liquidity and cash flow considerations, applicable securities laws requirements (including under Rule 10b-18 and Rule 10b5-1 of the Securities Exchange Act of 1934, as applicable), compliance with contractual restrictions under the Company’s credit facility, and other factors. This share repurchase program does not require the Company to acquire any particular amount of shares of Class A common stock, and may be extended, modified, suspended or discontinued at any time at the Company’s discretion.

Item 9.01.	Financial Statements and Exhibits.

(d) Exhibits:

	Exhibit No.
	
	
	Description

	
	99.1
	
	Press release issued by i3 Verticals, Inc. on February 5, 2026

	
	99.2
	
	Supplemental Presentation
	
	

	104
	
	Cover Page Interactive Date File (embedded within the Inline XBRL document).
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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.

Date: February 5, 2026

i3 VERTICALS, INC.

	By:
	/s/ Geoff Smith

	Name:
	Geoff Smith

	Title:
	Chief Financial Officer

	
	(Principal Financial Officer and Principal Accounting Officer)
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i3 VERTICALS REPORTS FIRST QUARTER 2026 FINANCIAL RESULTS

Completes Acquisition of Motor Vehicle Insurance Verification Software Company

NASHVILLE, Tenn. (February 5, 2026) – i3 Verticals, Inc. (Nasdaq: IIIV) (“i3 Verticals” or the “Company”) today reported its financial results for the fiscal first quarter ended December 31, 2025. Highlights from continuing operations1 for the three months ended December 31, 2025 vs. 2024

· Revenue from continuing operations was $52.7 million, an increase of 0.9% over the prior year's first quarter.

· Net income from continuing operations1 was $1.1 million, compared to net income from continuing operations1 of $2.8 million in the prior year's first quarter.
· Net income from continuing operations attributable to i3 Verticals, Inc.1 was $0.6 million, compared to net income from continuing operations attributable to i3 Verticals, Inc.1 of $1.9 million in the prior year's first quarter.
· Adjusted EBITDA from continuing operations1,2 was $13.6 million as compared to $14.6 million in the prior year's first quarter.
· Adjusted EBITDA from continuing operations1,2 as a percentage of revenue was 25.8%, compared to 27.9% in the prior year's first quarter.
· Diluted net income per share attributable to Class A common stock from continuing operations1,3 was $0.02, compared to diluted net income per share attributable to Class A common stock from continuing operations1,3 of $0.08 in the prior year's first quarter.
· Adjusted diluted earnings per share from continuing operations1,2,3, which gives effect to the Company's 25% estimated long-term effective tax rate4, was $0.26 compared to $0.27 for the prior year's first quarter.
· Annualized Recurring Revenue ("ARR") from continuing operations1,5 for the three months ended December 31, 2025 and 2024 was $169.6 million and $156.4 million, respectively, representing a period-to-period growth rate of 8.4%.
· Effective January 1, 2026, the Company acquired a driver and motor vehicle insurance verification software company for $60.0 million in cash consideration, and an additional amount of cash contingent consideration in an amount not to exceed $20.0 million based on the performance of the acquired business for a period following the closing.

Greg Daily, Chairman and CEO of i3 Verticals, commented, "We are pleased to report our first quarter of fiscal 2026 results, which were in line with our expectations and market guidance. While total revenue grew modestly at 1% year over year, recurring revenue increased by more than 8%, reflecting our long-term growth strategy. SaaS growth in the first quarter rose to 24%.

"I am very excited to announce our latest acquisition, effective January 1, 2026, which is a perfect fit within our transportation market. We self-sourced this transaction, and our deep relationships within the market made it possible. We believe the product has a unique competitive advantage, and the company has never lost a customer. The team brings an incredible track record, and it has been a pleasure welcoming them to i3. We are excited to do great things together!

"While we’re pleased with our start to the fiscal year, we look forward to sharing more as the year progresses."

See footnotes on the following page.
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1. As a result of the sale of the Company’s merchant services business (the "Merchant Services Business"), which was completed on September 20, 2024, and the sale of the Company's Healthcare revenue cycle management business ("Healthcare RCM Business"), which was completed on May 5, 2025, the historical results of the Merchant Services Business and the Healthcare RCM Business have been reflected in discontinued operations in the consolidated statement of operations included in this earnings release, and continuing operations reflect the Company's remaining operations after giving effect to such classifications. Prior period results have been recast to reflect this presentation.
2. Represents a non-GAAP financial measure. For additional information regarding non-GAAP financial measures (including reconciliation information), see the attached schedules to this release.

3. Diluted net income (loss) per share attributable to Class A common stock from continuing operations and adjusted diluted earnings per share from continuing operations both exclude discontinued operations of the Merchant Services Business and the Healthcare RCM Business but include the consolidated cash interest expense.
4. Corporate income tax expense is based on non-GAAP adjusted income before taxes from continuing operations and is calculated using a tax rate of 25.0% for both the three months ended December 31, 2025 and 2024, based on the estimated long-term effective tax rate, considering blended federal and state tax rates.
5. Annualized Recurring Revenue (ARR) is the annualized revenue derived from recurring sources where the Company has an ongoing contract with its customers. The Company believes revenue from recurring sources is a strategic priority. ARR is comprised of software-as-a-service (“SaaS”) arrangements, transaction-based software-revenue, software maintenance, recurring software-based services, payments revenue and other recurring revenue sources within the quarter. The sum of these revenue categories is multiplied by four to calculate ARR. ARR excludes revenue that is not recurring or is one-time in nature. The Company's management believes this metric provides useful information to investors by providing visibility regarding the ongoing revenue potential of the Company's business model and providing a clearer picture of its sustainable revenue base. Further, the Company's management uses ARR as a metric because it helps to assess the health and trajectory of the Company's business. The Company's management believes that focusing on ARR can orient the Company's sales and operations management towards long-term, reliable revenue growth. This focus on recurring revenue is particularly relevant for businesses operating under a subscription model, where customer retention and contract renewals play a significant role in long-term financial performance. ARR does not have a standardized definition and is therefore unlikely to be comparable to similarly titled measures presented by other companies. It should be reviewed independently of revenue, and it is not a forecast. Additionally, ARR does not take into account seasonality. The active contracts at the end of a reporting period used in calculating ARR may or may not be extended or renewed by the Company's customers.
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2026 Outlook

The Company's practice is to provide annual guidance, excluding the impact of future acquisitions and transaction-related costs.

The Company is providing the following revised outlook for the fiscal year ending September 30, 2026:

	(in thousands, except share and per share amounts)
	
	Previous Outlook Range
	
	
	
	Revised Outlook Range
	

	
	
	
	
	Fiscal year ending September 30, 2026
	
	
	

	Revenue
	$
	217,000
	-
	$
	232,000
	
	$
	223,000
	-
	$
	234,000

	Adjusted EBITDA (non-GAAP)
	$
	58,500
	-
	$
	65,000
	
	$
	61,000
	-
	$
	66,500

	Adjusted diluted earnings per share(1)(non-GAAP)
	$
	1.06
	-
	$
	1.16
	
	$
	1.08
	-
	$
	1.16



_______________________
1. Assumes an effective tax rate of 25.0% (non-GAAP), based on the estimated long-term effective tax rate, considering blended federal and state tax rates.

With respect to the “2026 Outlook” above, reconciliations of adjusted EBITDA from continuing operations and adjusted diluted earnings per share from continuing operations guidance to the closest corresponding GAAP measure on a forward-looking basis are not available without unreasonable efforts. This inability results from the inherent difficulty in forecasting generally and quantifying certain projected amounts that are necessary for such reconciliations. In particular, sufficient information is not available to calculate certain adjustments required for such reconciliations, including changes in the fair value of contingent consideration, income tax expense of i3 Verticals, Inc. and equity-based compensation expense. The Company expects these adjustments may have a potentially significant impact on future GAAP financial results.

Conference Call

The Company will host a conference call on Friday, February 6, 2026, at 8:30 a.m. EDT, to discuss financial results and operations. To listen to the call live via telephone, participants should dial (844) 887-9399 approximately 10 minutes prior to the start of the call. A telephonic replay will be available from 11:30 a.m. EDT on February 6, 2026, through February 13, 2026, by dialing (855) 669-9658 and entering Confirmation Code 6769466.

To listen to the call live via webcast, participants should visit the “Investors” section of the Company’s website, www.i3verticals.com, and go to the “Events” page approximately 10 minutes prior to the start of the call. The online replay will be available on this page of the Company’s website beginning shortly after the conclusion of the call and will remain available for 30 days.

Non-GAAP Measures

This press release contains information prepared in conformity with GAAP as well as non-GAAP information. It is management’s intent to provide non-GAAP financial information to enhance understanding of the Company's consolidated financial information as prepared in accordance with GAAP. This non-GAAP information should be considered by the reader in addition to, but not instead of, the financial statements prepared in accordance with GAAP. Each non-GAAP financial measure and the most directly comparable GAAP financial measure are presented for historical periods so as not to imply that more emphasis should be placed on the non-GAAP measure. The non-GAAP financial information presented may be determined or calculated differently by other companies.

Additional information about non-GAAP financial measures, and a reconciliation of those measures to the most directly comparable GAAP measures, is included in the financial schedules of this release. About i3 Verticals

The Company provides mission-critical enterprise software solutions to public sector entities. These comprehensive cloud-native solutions address a broad range of government functions, including courts and public safety, public administration, utilities, transportation and schools. The Company’s mission is to enable state and local governments and related agencies to perform their functions and serve their constituents as effectively and efficiently as possible. With thousands of software installations across all 50 states and Canada, i3 Verticals is a leader in the public sector vertical. More information about the Company can be found at www.i3verticals.com.


-MORE-

IIIV Reports First Quarter Fiscal Year 2026 Financial Results

Page 4

February 5, 2026

Forward-Looking Statements

This release contains forward-looking statements that are subject to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current conditions included in this release are forward-looking statements, including any statements regarding the Company's fiscal 2026 financial outlook for continuing operations and statements of a general economic or industry specific nature. Forward-looking statements give the Company's current expectations and projections relating to its financial condition, results of operations, guidance, plans, objectives, future performance and business. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “will,” “should,” “could have,” “exceed,” “significantly,” “likely” and other words and terms of similar meaning in connection with any discussion of the timing or nature of future operating or financial performance or other events.

The forward-looking statements contained in this release are based on assumptions that we have made in light of the Company's industry experience and its perceptions of historical trends, current conditions, expected future developments and other factors we believe are appropriate under the circumstances. As you review and consider information presented herein, you should understand that these statements are not guarantees of future performance or results. They depend upon future events and are subject to risks, uncertainties (many of which are beyond the Company's control) and assumptions. Factors that could cause actual results to differ from those expressed or implied by our forward-looking statements include, among other things: ongoing and future economic and geopolitical conditions, including the impact of inflation, elevated interest rates, and tariff and trade-related developments, competition in our industry and our ability to compete effectively, regulatory developments, the successful integration of acquired businesses, our ability to execute on our strategy and achieve our goals following the completion of the sale of our Merchant Services Business and Healthcare RCM Business, and future decisions made by us and our competitors. All of these factors are difficult or impossible to predict accurately and many of them are beyond our control. For a further list and description of these and other important risks and uncertainties that may affect our future operations, see Part I, Item 1A - Risk Factors in our most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission, which we may further update in Part II, Item 1A - Risk Factors in Quarterly Reports on Form 10-Q we will file hereafter, and the risks and uncertainties identified in other filings filed with the Securities and Exchange Commission from time to time.

Any forward-looking statement made by us in this release speaks only as of the date of this release and we undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.

Contact:

Clay Whitson

Chief Strategy Officer

(888) 251-0987 investorrelations@i3verticals.com
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i3 Verticals, Inc. Consolidated Statements of Operations

(Unaudited)

($ in thousands, except share and per share amounts)

	
	
	Three Months Ended December 31,
	

	
	2025
	
	
	2024
	
	
	
	% Change

	
	
	
	
	
	
	
	
	

	Revenue
	$
	52,671
	
	$
	52,221
	
	
	1%

	
	
	
	
	
	
	
	
	

	Operating expenses
	
	
	
	
	
	
	
	

	Other costs of services (excluding depreciation and amortization)
	
	17,582
	
	
	15,576
	
	
	13%

	Selling, general and administrative
	
	26,989
	
	
	26,479
	
	
	2%

	Depreciation and amortization
	
	6,865
	
	
	6,861
	
	
	—%

	Change in fair value of contingent consideration
	
	(374)
	
	
	1,252
	
	
	n/m

	Total operating expenses
	
	51,062
	
	
	50,168
	
	
	2%

	
	
	
	
	
	
	
	
	

	Income from operations
	
	1,609
	
	
	2,053
	
	
	(22)%

	
	
	
	
	
	
	
	
	

	Other (income) expenses
	
	
	
	
	
	
	
	

	Interest expense
	
	381
	
	
	680
	
	
	(44)%

	Other income
	
	(561)
	
	
	(1,826)
	
	
	(69)%

	Total other income
	
	(180)
	
	
	(1,146)
	
	
	(84)%

	
	
	
	
	
	
	
	
	

	Income before income taxes
	
	1,789
	
	
	3,199
	
	
	(44)%

	
	
	
	
	
	
	
	
	

	Provision for income taxes
	
	704
	
	
	409
	
	
	72%

	
	
	
	
	
	
	
	
	

	Net income from continuing operations
	
	1,085
	
	
	2,790
	
	
	

	Net (loss) income from discontinued operations, net of income taxes
	
	(138)
	
	
	318
	
	
	

	Net income
	
	947
	
	
	3,108
	
	
	(70)%

	
	
	
	
	
	
	
	
	

	Net income from continuing operations attributable to non-controlling interest
	
	509
	
	
	935
	
	
	

	Net (loss) income from discontinued operations attributable to non-controlling interest
	
	(46)
	
	
	117
	
	
	

	Net income attributable to non-controlling interest
	
	463
	
	
	1,052
	
	
	(56)%
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Net income from continuing operations attributable to i3 Verticals, Inc.

Net (loss) income from discontinued operations attributable to i3 Verticals, Inc.
[image: ]

Net income attributable to i3 Verticals, Inc.



576 1,855

(92) 201

$	484	$	2,056	(76)%
[image: ]


	Net income per share attributable to Class A common stockholders from continuing operations:
	
	
	
	

	Basic
	$
	0.02
	$
	0.08

	Diluted
	$
	0.02
	$
	0.08

	Net (loss) income per share attributable to Class A common stockholders from discontinued operations:
	
	
	
	

	Basic
	$
	0.00
	$
	0.01

	Diluted
	$
	0.00
	$
	0.01

	Weighted average shares of Class A common stock outstanding:
	
	
	
	

	Basic, for continuing operations
	
	23,675,075
	
	23,551,352

	Diluted, for continuing operations
	
	25,091,754
	
	34,057,196

	Basic, for discontinued operations
	
	23,675,075
	
	23,551,352

	Diluted, for discontinued operations
	
	32,056,756
	
	24,031,016



n/m = not meaningful
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i3 Verticals, Inc. Consolidated Balance Sheets

(Unaudited)

($ in thousands, except share and per share amounts)

	
	December 31,
	
	
	
	September 30,
	

	
	2025
	
	
	
	2025
	

	Assets
	
	
	
	
	
	

	Current assets
	
	
	
	
	
	

	Cash and cash equivalents
	$
	37,523
	
	$
	66,672
	

	Accounts receivable, net
	
	47,812
	
	
	58,467
	

	Settlement assets
	
	1,400
	
	
	411
	

	Prepaid expenses and other current assets
	
	13,654
	
	
	12,075
	

	Total current assets
	
	100,389
	
	
	137,625
	

	Property and equipment, net
	
	6,319
	
	
	7,181
	

	Restricted cash
	
	250
	
	
	250
	

	Capitalized software, net
	
	46,930
	
	
	48,314
	

	Goodwill
	
	248,469
	
	
	248,469
	

	Intangible assets, net
	
	132,938
	
	
	135,797
	

	Deferred tax asset
	
	48,378
	
	
	49,058
	

	Operating lease right-of-use assets
	
	4,473
	
	
	4,577
	

	Other assets
	
	7,785
	
	
	7,140
	

	Total assets
	$
	595,931
	
	$
	638,411
	

	Liabilities and equity
	
	
	
	
	
	

	Liabilities
	
	
	
	
	
	

	Current liabilities
	
	
	
	
	
	

	Accounts payable
	$
	4,112
	
	$
	6,248
	

	Accrued expenses and other current liabilities
	
	20,743
	
	
	24,525
	

	Settlement obligations
	
	1,400
	
	
	411
	

	Deferred revenue
	
	34,198
	
	
	37,678
	

	Current portion of operating lease liabilities
	
	1,806
	
	
	1,827
	

	Total current liabilities
	
	62,259
	
	
	70,689
	

	Long-term tax receivable agreement obligations
	
	32,386
	
	
	32,191
	

	Operating lease liabilities, less current portion
	
	2,791
	
	
	2,964
	

	Other long-term liabilities
	
	15,154
	
	
	14,844
	

	Total liabilities
	
	112,590
	
	
	120,688
	

	Commitments and contingencies
	
	
	
	
	
	

	Stockholders' equity
	
	
	
	
	
	

	Preferred stock, par value $0.0001 per share, 10,000,000 shares authorized; 0 shares issued and outstanding as of December 31, 2025 and September 30, 2025
	
	—
	
	—
	

	Class A common stock, par value $0.0001 per share, 150,000,000 shares authorized; 22,609,537 and 23,983,125 shares issued and outstanding as of December 31, 2025 and September 30,
	
	2
	
	
	2
	

	2025, respectively
	
	
	
	
	
	

	Class B common stock, par value $0.0001 per share, 40,000,000 shares authorized; 8,381,681 and 8,381,681 shares issued and outstanding as of December 31, 2025 and September 30, 2025,
	
	1
	
	
	1
	

	respectively
	
	
	
	
	
	

	Additional paid-in capital
	
	239,749
	
	
	271,310
	

	Accumulated earnings
	
	118,754
	
	
	118,270
	

	Total stockholders' equity
	
	358,506
	
	
	389,583
	

	Non-controlling interest
	
	124,835
	
	
	128,140
	

	Total equity
	
	483,341
	
	
	517,723
	

	Total liabilities and equity
	$
	595,931
	
	$
	638,411
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i3 Verticals, Inc. Consolidated Cash Flow Data

(Unaudited)

($ in thousands)

	
	
	Three Months Ended December 31,

	
	
	2025
	
	
	2024

	
	
	
	
	
	

	Net cash provided by operating activities
	$
	14,123
	
	$
	11,495

	Net cash used in investing activities
	$
	(1,832)
	
	$
	(1,418)

	Net cash used in financing activities
	$
	(40,451)
	
	$
	(10,467)



Reconciliation of GAAP to Non-GAAP Financial Measures

The Company discloses the following non-GAAP financial measures in this earnings release:

· Adjusted Income Before Taxes from Continuing Operations. Adjusted income before taxes from continuing operations equals net income (loss) from continuing operations attributable to i3 Verticals Inc., adjusted to add back net income (loss) from continuing operations attributable to non-controlling interest and to exclude certain items on a pre-tax basis which the Company believes may not fully reflect our underlying operating performance. The Company believes that this non-GAAP measure provides useful information to investors in understanding and evaluating the Company’s results of continuing operations and ongoing operational performance on a pre-tax basis.

· Adjusted Net Income from Continuing Operations and Adjusted Diluted Earnings per Share from Continuing Operations. Adjusted net income from continuing operations equals adjusted income before taxes from continuing operations as described above, adjusted to give effect to an effective tax rate of 25%, which reflects our estimated long-term effective tax rate, considering blended federal and state tax rates. Adjusted diluted earnings per share from continuing operations equals adjusted net income from continuing operations divided by our adjusted weighted average shares of adjusted diluted Class A common stock outstanding. The Company believes that these non-GAAP measures provide useful information to investors in understanding and evaluating the Company’s results of continuing operations and ongoing operational performance on a post-tax basis after giving effect to this assumed tax rate. Adjusted Diluted Earnings per Share from Continuing Operations has also been utilized as a metric in connection with performance-based equity awards previously granted by the Company to executives.

· Adjusted EBITDA from Continuing Operations and Adjusted EBITDA Margin from Continuing Operations. Adjusted EBITDA from continuing operations equals net income (loss) from continuing operations attributable to i3 Verticals Inc., before interest, income taxes, depreciation and amortization, adjusted to add back net income (loss) from continuing operations attributable to non-controlling interest, and to exclude certain items which the Company believes do not fully reflect our underlying operating performance. Adjusted EBITDA margin represents adjusted EBITDA as a percentage of revenue. The Company believes that these non-GAAP measures provide useful information to investors in understanding and evaluating the Company’s results of continuing operations and ongoing operational performance. In addition, Adjusted EBITDA and Adjusted EBITDA margin have been metrics utilized in connection with the Company’s short-term annual cash incentive program for executive management.

The Company believes that the disclosure of these non-GAAP financial measures provides investors with useful information in connection with assessing the Company's financial results as described above. In addition, these non-GAAP financial measures are utilized by management to assess the Company's financial results, evaluate the Company's business, manage budgets, allocate resources, and make operational decisions. The Company believes that disclosure of these non-GAAP financial measures provides investors with additional information to help them better understand our financial results just as management utilizes these non-GAAP financial measures as described above. Although these non-GAAP financial measures assist in measuring the Company's financial results and assessing its financial performance, they are not necessarily comparable to similarly titled measures of other companies due to potential inconsistencies in the method of calculation.

See below for reconciliations of the non-GAAP financial measures presented in this release.
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i3 Verticals, Inc. Reconciliation of GAAP Net Income (Loss) from Continuing Operations to

Non-GAAP Adjusted Net Income from Continuing Operations and

Non-GAAP Adjusted EBITDA from Continuing Operations

(Unaudited)

($ in thousands)

	
	Three Months Ended December 31,

	
	2025
	
	
	
	2024

	Net income from continuing operations attributable to i3 Verticals, Inc.
	$
	576
	
	$
	1,855

	Net income from continuing operations attributable to non-controlling interest
	
	509
	
	
	935

	Net income from continuing operations
	$
	1,085
	
	$
	2,790

	Non-GAAP adjustments:
	
	
	
	
	

	Provision for income taxes
	
	704
	
	
	409

	Non-cash change in fair value of contingent consideration(1)
	
	(374)
	
	
	1,252

	Equity-based compensation from continuing operations(2)
	
	5,178
	
	
	3,606

	M&A-related activity(3)
	
	21
	
	
	52

	Acquisition intangible amortization(4)
	
	4,396
	
	
	4,226

	Non-cash interest expense(5)
	
	216
	
	
	280

	Other taxes(6)
	
	151
	
	
	252

	Loss (gain) on disposal of property and equipment(7)
	
	71
	
	
	(585)

	Non-GAAP adjusted income before taxes from continuing operations(8)
	$
	11,448
	
	$
	12,282

	Estimated taxes at 25%(9)
	
	(2,862)
	
	
	(3,071)

	Adjusted net income from continuing operations(8)
	$
	8,586
	
	$
	9,211

	Cash interest income, net(10)
	
	(302)
	
	
	(346)

	Estimated taxes at 25%(9)
	
	2,862
	
	
	3,071

	Depreciation and internally developed software amortization(11)
	
	2,469
	
	
	2,635

	Adjusted EBITDA from continuing operations(8)
	$
	13,615
	
	$
	14,571



________________

1. Non-cash change in fair value of contingent consideration 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 later of the most recent balance sheet date forming the beginning of the income statement period or the original estimates made at the closing of the applicable acquisition.
2. Equity-based compensation expense related to stock options and restricted stock units issued under the Company's 2018 Equity Incentive Plan and 2020 Acquisition Equity Incentive Plan.

3. M&A-related activity is the net impact of professional service and related costs directly related to any merger, acquisition and disposition activity of the Company ("M&A-related expenses"), which are recorded in selling, general and administrative in the condensed consolidated statements of operations, and revenue earned through post-sale non-recurring activities with divestitures ("M&A-related income"), which are recorded in other income in the condensed consolidated statements of operations. i3 Verticals believes these activities are not reflective of the underlying operational performance of the Company. M&A-related income for the three months ended December 31, 2025 and 2024, was $166, and $495 respectively. M&A-related expenses for the three months ended December 31, 2025 and 2024, were $187 and $546, respectively.
4. Acquisition intangible amortization reflects amortization of intangible assets and software acquired through acquisitions of business or other purchases of intangible assets.

5. Non-cash interest expense reflects amortization of debt issuance costs and any write-offs of debt issuance costs.

6. Other taxes consist of franchise taxes, commercial activity taxes, reserves for ongoing tax audit matters, the employer portion of payroll taxes related to stock option exercises and other non-income-based taxes. Taxes related to salaries are not included.

7. Loss (gain) on disposal of property and equipment is related to the sale of buildings and automobiles purchased through acquisitions.
8. Represents a non-GAAP financial measure.

9. Corporate income tax expense is based on non-GAAP adjusted income before taxes from continuing operations and is calculated using a tax rate of 25.0% for both the three months ended December 31, 2025 and 2024, based on the estimated long-term effective tax rate, considering blended federal and state tax rates.
10. Cash interest income, net, represents all interest expense net of interest income recorded on the Company's statement of operations other than non-cash interest expense, which represents amortization of debt issuance costs and any write-offs of debt issuance costs.
11. Depreciation and internally developed software amortization reflects depreciation on the Company's property, plant and equipment, net, and amortization expense on its internally developed capitalized software.
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i3 Verticals, Inc. GAAP Diluted EPS from Continuing Operations and

Non-GAAP Adjusted Diluted EPS from Continuing Operations

(Unaudited)

($ in thousands, except share and per share amounts)

	
	Three Months Ended December 31,
	

	
	2025
	
	
	2024
	

	Diluted net income per share attributable to Class A common stockholders from continuing operations(1)
	$
	0.02
	
	$
	0.08

	Adjusted diluted earnings per share from continuing operations(2)(3)
	$
	0.26
	
	$
	0.27

	Adjusted net income from continuing operations(2)(4)
	$
	8,586
	
	$
	9,211

	Adjusted weighted average shares of adjusted diluted Class A common stock outstanding(2)(5)
	
	33,473,435
	
	
	34,057,196



________________

1. Diluted net income per share attributable to Class A common stockholders from continuing operations and adjusted diluted earnings per share from continuing operations both exclude the discontinued operations of the Merchant Services Business and the Healthcare RCM Business but include the consolidated cash interest expense.
2. Represents a non-GAAP financial measure.
3. Adjusted diluted earnings per share from continuing operations, a non-GAAP financial measure, is calculated using adjusted net income from continuing operations and the adjusted weighted average shares of adjusted diluted Class A common stock outstanding. Further, adjusted diluted earnings per share from continuing operations assumes that all Common Units in i3 Verticals, LLC and the associated non-voting Class B common stock were exchanged for Class A common stock at the beginning of the period on a one-for-one basis.
4. Adjusted net income from continuing operations, a non-GAAP financial measure, assumes that all net income from continuing operations during the period is available to the holders of the Company's Class A common stock.
5. Adjusted weighted average shares of adjusted diluted Class A common stock outstanding include 8,381,681 and 10,026,180 weighted average outstanding shares of Class B common stock (which can be converted into Class A common stock upon the exchange of the Class B common stock and the associated Common Units in i3 Verticals, LLC) and 1,416,679 and 479,664 shares resulting from estimated stock option exercises and restricted stock units vesting as calculated by the treasury stock method for the three months ended December 31, 2025 and 2024, respectively.


-END-
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Revenue Composition®
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Revenue Composition

1) Asa result of the sale of our merchant services business (the "Merchant Services Business"), which was completed on September 20, 2024, and the sale of our
Healthcare revenue cycle management business the "Healthcare RCM Business"), which was completed on May 5, 2025, the historical results of the.
Merchant Services Business and the Healthcare RCM Business have been reflected in discontinued operations in the consolidated statement of operations
included i this supplemental information, and continuing operations reflect our remaining operations after giving effect to such cassifcations. Prior period
esults have been recast to reflect this presentation.

2) 528 revenue s earned when we provide, as a sevice to our customers over time, the right to access our software.

3) Transaction-based software revenue s cared when we provide services through our software and charge a per-transaction fee. For example, when we
provide electronic fing services for courts and charge fees per filing, or when we stand-eady to process and bill utiity customers and charge the utiity a fee
per bil electronically presented.

4)  Software maintenance revenue is earned when, following the implementation of our software systems, we provide ongoing software support services to
assist our customers In operating the systems and to periodically update the software.

5)  Recurring software services are earned when we provide long-term, usually evergreen, contracted services to our customers through our software. The
services provided, such as automated collections management, are inegrated into one of our software solutions.

6)  Professional services are earned when we provide customized services to our customers who utilze our software products. Many of our customers contract
with us for installation, configuration, training, and data conversion projects, which do not necessaril recur, and as such are excluded from our calculation of
ARR,

7 Recurring other revenue primarily consists o recurring long-term contracts that are not specifc o software, such as hardware maintenance plans or feld
service plans.

8)  Recurring revenue consists of software-as-a-service (*52as") arrangements, ransaction-based software-evenue, software maintenance revenue, recurring
Software-based services, payments revenue and other recuring revenue sources, This excludes contracts that are not recurring or are one-time in nature.

9) Annualized Recurring Revenue (ARR)i the annualized revenue derived from recurring sources where the Company has an ongoing contract with our
customers. We believe revenue from recurring sources s astrategic prioity. AR is comprised of software-as-a-service ("52a5") arrangements, transaction-
based software-revenue, software maintenance, recurring software-based services, payments revenue and other recurring revenue sources within the
quarter. The sum of these revenue categoriesis multplied by four to calculate ARR. ARR excludes revenue that is not recurring o is one-time in nature. We.
believe this metric provides useful information to investors by providing vsiilty regarding the ongoing revenue potentialof our business model and
providing a clearer picture of our sustainable revenue base. Further, management uses ARR as a metric because it helps o assess the health and trajectory of
our business. Our management believes that focusing on ARR can orient our sales and operations management towards long-term, rliable revenue growth.
This focus on recuring revenue s particularly relevant for businesses operating under a subscription model, where customer retention and contract renewals
play a signifcant role in long-term financial performance. AR does not have a standardized definition and i therefore unlikely to be comparable to similarly
titled measures presented by other companes. It should be reviewed independently of revenue, and it s not a forecast. Additionally, ARR does no take into
account seasonality. The active contracts at the end of  reporting period used i calculating AR may or may not be extended o renewed by our customers.
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Q1 Fiscal 2026 GAAP Measures; Use of
Non-GAAP Financial Measures

The fllowing isour income (oss) rom aperationsfor the current and prioryear quarters calclated n acordance with GARP and presented fo continuing operations oly.

in thousands)

Income (loss) from operations s 1609 § 1476 § (@g13) § 5061 $ 2053

This presentation inludes the disclosure of ertan non GAAP finanial measures presented by the Company, ncluding the fllowing:

+ Adjusted Income Before Taxes from Continuing Operations. Adjusted income before taxes from continuing operations equals net income (os) from continuing
operations atrbutable to 3 VerticalsIn. adjusted to add back net income (o) from continuing operations atrbutabie to non-controling ntrest and t exclude
certin tems on apre-tax basis whichthe Company belives may not fully reflect our underlying operating performance. The Company believes that this non GARP
measure provides useful nformation to nvestors in understanding and evaluatng the Company's resuls of continuing operations and ongoing operational
performance on  pre tax bsi.

+ Adjusted Net Income from Continuing Operations and Adjusted Diluted Earnings Per Share from Continuing Operations. Adjusted net income from continuing
operationsequals adjusted income before taes rom continuing operations 35 described above, adjused to give effect o a effective ta rate of 25%, which refects
our estimated ong-term efective tax rate, consdering blended federal and sate tax raes. Adjusted diluted earnings per shre from continuing operations equals
‘adjusted net ncome from continuing operations dided by our adjusted weighted average shares of adjusted dilted Clss A common stock outstanding. The
‘Company believes that these non-GAAP measures provide usefl nformation to investors n understanding and evaluating the Company's resuls of continuing
operations and ongoing operationalpeformance on a posttax basis ater gvin effect o thi asumed taxrate. Adjused Dilted Earnings per Share from Continung
‘Operations hasalo been utilzed 22 metric i connecton with performance-based equity awards previously granted by the Company to executves.

+ Adjusted EBITOA from Continuing Operations and Adjusted EBITDA Margin from Continuing Operations. Adjusted EBITDA from continuing operations equals net
income (oss) from contining operations attrbutable o i3 Verticals Inc. before nterest, ncome taxe, depreciation and amortization, adjuste to add back net
income (s} from continuing operations attributabl to non-contrlling [terest, and to exclude certain tems which the Company believes do not fully eflect our
underying operating peformance. Adjusted EBITDA margin represents adjusted EBITDA a5 a percentage of revenue. The Company believes tha these non-GAAP
measures provide useful information to investors i understanding and evaluatng the Company’s resuls of continuing operations and ongoing operational
performance. in addition, Adjusted EBITDA and Adjusted EBITOA margin have been metrics utlized in connection with the Company's short term annual cash
incentive rogram for exceutive management.

The Company belleves tht the disclosure of these non GAAP financial measures provides investors with useful nformaon in connecton with assessing the Company's
financialresits 2 described above. In additon, these non GAAP financial measures ae utlzed by management to 25es the Company'sfivancial rests, evaluate the
Company’s business, manage budget, alocat resources, and make operationa decisions. The Company belleves tha disclosure of these non GAAP fnancial messures
provides investorswith adtional nformation to help them btter understand our financialresults ust &5 management utlzes these non-GARP financil measures a5
escribed above. Athough these non-GAAP fnancial measures assst in measuring the Company's inancial rsults and asessing s financil performance, they are not
ecessariy comparable o smilrly ttled measures of cther companies due to potential inconsistencies nthe method of calcuation. This presentation incudes reconcliations
ofthe non GAAP fnancial measures discosed herein 2 descrbed sba.
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Reconciliation of Non-GAAP Financial Measures®

The reconciliation of our net income (loss) from continuing operations attributable to i3 Verticals, Inc. to non-GAAP adjusted income before taxes
from continuing operations, non-GAAP adjusted net income from continuing operations and non-GAAP adjusted EBITDA from continuing operations
for the current and prior year quarters are as follows:

et income (los)from continuing operations ttributabl to 13 Vertcas, Inc. B R @o s 109 5 1
Netincome (os)from continuing operations attributabl to non-controling inerests 509 33 (s86) 1304 935
Netincome (los)from continuing operations 1085 1501 (996 2 27%
Non GAAP Adjustments:
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Non-cash change infirvaue of contingent consideration’ (70 (208) s (785) 1252
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Reconciliation of Non-GAAP Financial Measures
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13)

253 resut ofthesale of our merchant sevices business(the “Merchant Services Business"), which was comleted on September 20, 2024, and the ale of our Healthcare
evenue cyle management business (the “Healthcare RCM Business"), which was complted on May 5, 2025, the istorical result of the Merchant Sevices Business and the
Heslthcare RCM Business have been rflected in discontinued operations n the consolidated statement of operations ncluded n this supplemental nformation, and continving
operations refiect our remaining operations after gving effctto such casifications. Prio period resuitshave been recastto refect thi presentation.

Non-cash change infai value o contingent conideratio reflecs th changes in management’s stimates of fture cash consideration to be paid in connection with prior
acquisitions fom the amount estimated s ofthe ater of the mas recent balance sheet date forming the beginning of the ncome statement perod or the origina estmates
made at the closingof the applicable acquistion.

Equity-based compensation expense related 1o stock optons and esticted stock units isued under the Company's 2018 Equity Incentive Plan and 2020 Acquisiton Equity
Incentive lan,

M reated activity i the et mpact of pofessional service and related costs direcly related t any merger, acquiiton an disposition actvtyofthe Company ('MBA-
relsted expenses"),whichar recorded inseln, generaland administrative inthe condensed consalidatd statements of oerations, and revenue earned through post sae
non-recurring acthities with divestiturs ("MBA-related income"), which are recorded inather ncome inthe condensed consolidated tatements of operations. 3 Verticals
beleves these actiities are ot eflectve of the underlying operatonsl performance of the Company. MAA.related income was $166, 51,448, 54,237, 461, and 5495 fr the
three months ending December 31, 2025; September 30, 2025; June 30, 2025; March 31, 2025; and December 31, 2024, respectivey. MBA-related expenses were $187,
$1,303, 35,373, $570, and $546 for the thee months ending December 31, 2025; September 30, 2025; une 30, 2025; March 31, 2025; and December 31, 2024,respectively.
‘Acquiiton intangible amortzaion reflcts amrtiztion of intangible ssets and software acquired though acquisitons of busines or ather purchases o ntangile asets.

Non-cash interst expense refects amortzaion of debt issuance costsand any writ-offs of b ssuance cost.
(Other taxes consis o ranchisetaxes, commercal ativiy taves, reserves for ongoing ax audit matters, the employer portion of payrol taxes related o stoc option execises
and other nonncome-based taxes. Taxes relaed to salries ae not included

Under our Tax Recelvable Agreement we have  abilty equal to 85% of crtan deferect tax asses resultng rom an ncrease inthe tax basis of ur Investment n 3 Verticals,
LLC. Other expensesrelated to adjustments of abilties under our Tax Recelvable Agreement rlate to the remeasurement of the underlying deferred tax assetforchanges in
estimated income tax ates.

Loss (gain) on dsposal of property and equipment is related o the sale of bldings and automobiles purchased through acquiiions.

Represents 3 non-GAAP financial measure

Corporate ncome tax expense is based on non-GAAP adjusted ncome before taxes from continuing operations and s calculated sing  tax ate of25.0% or alperiods
presented, based on theestimated long-term effective tax ate, considerng blended federaland state tax ates.

Cash interest income (expense, net represents alnterest expense net of nterest income recorded on the Company'sstatement o operations cther than non-cash ntrest
expense, which represents amrtization of debt ssuance costs and any wrte-offs of debt ssuance costs

Depreciaton and nternalydeveloped software amortizatin refects depreciation on the Company'sproperty, plant and equipment, net, and amortization expense on s
ntenally developed capitalzed software.
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Non-GAAP Adjusted Diluted EPS from
Continuing Operations®

The reconcilation of our GAAP diluted EPS from continuing operations and non-GAAP Adjusted diluted EPS from continuing operations for the current
and prior year quarters are as follows:

Diluted net income (loss) per share attrbutable to Class A common

stockholdersfrom continuing operationst! s 002 004 003 s 008§ 008
Adjusted diuted earnings per share from continuing operations™” s 02 $ 07 s 023 s 029 § 027
Adjusted net income from continuing operations 1 s mss s o35 e s 974 s eau
Adjusted weighted average shares of adjusted diuted Class A common stock

outstanding [T MASIO BN NS 34057196

See footnotes onthe nextside.
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Reconciliation of Non-GAAP Financial Measures

1) Diuted net ncome fse)per share atrbutable o Class A common stockholders from continuing operations and adusted diute earings per share from continuing
‘operation both excludethe dscontinued operation of the Merchat Services Business and the Healtheare RCM Business but incude the consoldated cash nterest expense.

2) Represents  non-GAAP fnancial measure.

3) Adjusted diuted earnings per shar from continuing operations, 3 non GARP financial measure, i caculaed usng adjusted net income from continuing operations and the
‘adjusted weighted average sharesof adjusted diluted Class A common stock outstanding. Furthr, adjusted diluted earnings per sharefrom continuing operatins assumes that
3l Common Units in 3 Vertical, LLC and the associated non voting Class B common stock were exchanged f Class A common stock a the begining of he period on 3 one-
for-one bass

4) Adjusted net income from continuing operations, 3 non-GAAP financial measure, assumes that all et income from continuing operations duringthe period is valabe to the
oldersofthe Company's Cass A comimon stock.

5) Adjusted weighted average sharesof adjusted dilted Class A common stock oustanding include th following outstanding sharesof Class A common stock ssuable upon the
xchange of Common Units n 1 Vertcas, LLC and the following sharesresufing from estimated stock opton exercises an restriced stock units vesting as calculated by the
reasury stock method fo each of the period presented:

= Forthe three months ended December 31, 2025, adjusted weighted average shares of adusted diluted Class A common stock outstanding include 381,681 weighted
average outstanding shares of Cass B common stock (whichcan be converted nto Class A common stock upon the exchange of the lass B common stock and the
associated Common Units in 3 Vertcals, LLC) and 1,416,679 shares resulting from estimated tock option exercises and estriced stock units vesting s calculated by
the treasurystock method.

= Forthethree months ended September 30, 2025, adjusted welghted average shares of adjusted diuted Class A comm stock utstanding nclude 8 388,470
weighted average outstanding sharesof Clss B commn stock(which can be converted nto Cass A common stock upon the exchange of the Clas B common stock
and the assocated Common Unitsn 3 Vertial, LLC)and 1,911,108 shares resuting from estimated stock opton exercses and resricted sock unis vesting as
calulated by the treasury stock method.

 Forthe three months ended June 30, 2025, acjusted weighted sverage shares of adjusted diuted Cass A common stock outstanding include 8,637,499 weighted
average outstanding shares of Class B common stock (whichcan be converted nto Class A common sock upon the exchange of the Cass 8 common stock and the
associated Common Units in 3 Vertcals, LC) and 952,796 share resulting rom estimated stock opion exercises an resricted sock unis vesting as calculated by
the treasurystock method.

 Forthe three months ended March 31, 2025, adjusted weighted average shares of adjusted ilted Class A common stock outstanding include 9,408,427 welghted
average outstanding shares of Cass B common stock (whichcan be converted nto Class A common stock upon the exchange of the C1ass B common stock and the
associated Common Units in 3 Vertcals, LLC) an 299,505 shares resulting rom estimated stock opion exercises and resricted stock unis vesting as calculated by
the treasurystock method.

= Forthe three months ended December 31, 2024, adjusted weighted average shares of adjusted dluted Class A common stock outstanding incude 10,026,180
weighted average outstanding sharesof Cas B common stock (which can be converted nto Cass A common stock upon the exchange ofthe Class B common stock
and the assocated Common Unitsn 3 Vertical, LLC) and 479,664 shares resultingfrom estimated sock option exrcises and rstricte stock unitsvesing as
calulated by the treasury stock method.
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