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

Approval of the 2023 Omnibus Stock and Performance Compensation Plan

At the 2023 Annual Meeting of Shareholders (the “Annual Meeting”) of Cass Information Systems, Inc. (the “Company”), held on April 18, 2023
(the “Annual Meeting”), the Company’s shareholders approved the Cass Information Systems, Inc. 2023 Omnibus Stock and Performance Compensation
Plan (the “2023 Omnibus Plan”). The 2023 Omnibus Plan was previously approved by the Company’s Board of Directors (the “Board”) on February 16,
2023, upon recommendation of the Compensation Committee of the Board, subject to shareholder approval. The 2023 Omnibus Plan has been established
to replace, on a prospective basis, the Cass Information Systems, Inc. Amended and Restated Omnibus Stock and Performance Compensation Plan, which
was previously approved by shareholders and terminated in accordance with its terms on April 17, 2023.

The 2023 Omnibus Plan permits the grant of stock options (incentive stock options and nonqualified stock options), stock appreciation rights,
restricted stock, restricted stock units, phantom stock, and cash-based performance awards. The 2023 Omnibus Plan will be administered by the
Compensation Committee of the Board or by its delegate.

A total of 1,000,000 shares of Common Stock, $0.50 per share, is available for grants under the 2023 Omnibus Plan to eligible employees and
non-employee directors. The number of shares available for grant is subject to adjustment under certain circumstances described in the 2023 Omnibus Plan.

The Board may terminate or amend the 2023 Omnibus Plan at any time; provided, however, that amendment of the 2023 Omnibus Plan will be
subject to shareholder approval in certain circumstances. The 2023 Omnibus Plan will terminate on April 17, 2033.

This description of the 2023 Omnibus Plan is a summary only and is qualified by reference to the 2023 Omnibus Plan, which is filed as Exhibit 10.1 hereto.
A more complete description of the terms of the 2023 Omnibus Plan can be found in section IV, “Approval of the 2023 Omnibus Stock and Performance
Compensation Plan — Proposal 4” on pages 17 to 25 of the Company’s definitive proxy statement filed with the Securities and Exchange Commission (the
“SEC”) on March 8, 2023, which description is incorporated by reference herein

Grant of Restricted Stock

As previously announced by the Company, Martin H. Resch was appointed as the Company’s Chief Executive Officer effective April 18, 2023 as
part of the Company’s succession planning. On April 20, 2023, the Board, upon the recommendation of the Compensation Committee, granted Mr. Resch
5,318 shares of restricted stock under the 2023 Omnibus Plan in connection with his transition to Chief Executive Officer. Mr. Resch’s restricted stock
grant was made in accordance with the terms of the Company’s long-term incentive compensation program for executive officers and is in addition to the
compensation package previously approved for Mr. Resch as described in the Company’s Current Report on Form 8-K filed with the SEC on February 22,
2023.

The terms of the restricted stock are as set forth in the relevant portions of the Company’s form of Restricted Stock Agreement (the “Award Agreement”).
Of the total shares awarded, 2,127 are time-based restricted stock that will cliff vest three years from the date of grant and 3,191 are performance-based
restricted stock that will vest three years from the date of grant with amounts earned, if any, based on the Company’s achievement of earnings per share and
return on equity performance targets for the prospective three-year performance period. The ultimate number of performance-based shares earned will
range from 0% to 150% of the target award based on the Company’s achievement of these performance goals, with no performance-based awards being
earned if threshold performance targets are not met. Vesting is accelerated, in certain circumstances, upon termination of employment in the event of death,
disability or following a change of control, subject to the terms set forth in the Award Agreement. Time-based restricted stock carries voting and dividend
rights from the date of grant; holders of performance-based restricted stock are entitled to voting and dividend rights only upon satisfaction of applicable
performance criteria and vesting of the shares. In both cases, the payment of any dividends is deferred until the shares to which such dividends are
attributable vest.

In the event that the Company materially restates its financial statements, the restricted stock shall be subject to rescission, revocation, adjustment,
modification or otherwise in accordance with the Company’s governing Clawback



Policy, as it may be amended from time to time in compliance with the rules and regulations of the SEC and the Nasdaq Stock Market.

The summary of the terms of the restricted stock is qualified in its entirety by reference to the terms set forth in the form of the Award Agreement,
a copy of which is filed as Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference. Further information about the Company’s
long-term incentive compensation program is discussed in the Company’s most recent definitive proxy statement on Schedule 14A, filed with the SEC on
March 8, 2023.
Item 5.07. Submission of Matters to a Vote of Security Holders.

On April 18, 2023, the Company held the Annual Meeting. The following is a summary of the matters voted on at the Annual Meeting:

(a) Election of five directors to serve three-year terms ending in 2026, as follows:

Nominee Votes For Votes Against Abstentions Broker Non-Votes
Eric H. Brunngraber 9,544,237 591,965 61,000 1,878,709
Benjamin F. Edwards, IV 9,788,369 345,889 62,944 1,878,709
Ann W. Marr 9,996,878 139,273 61,052 1,878,709
Martin H. Resch 9,948,866 188,571 59,765 1,878,709
Joseph D. Rupp 9,978,646 155,925 62,632 1,878,709

All director nominees were elected.

(b) Advisory approval of the Company’s executive compensation:

Votes For Votes Against Abstentions Broker Non-Votes
9,900,410 203,377 93,415 1,878,709

The Company’s executive compensation was approved by advisory vote.

(c) Advisory vote on the frequency of executive compensation advisory vote:

1 Year 2 Years 3 Years Abstentions Broker Non-Votes
9,322,698 9,015 787,427 78,062 1,878,709

By advisory vote, the shareholders voted to hold an advisory vote on executive compensation every year.

(d) Approval of the Company’s 2023 Omnibus Plan:

Votes For Votes Against Abstentions Broker Non-Votes
9,788,611 318,396 90,195 1,878,709

The Company’s 2023 Omnibus Plan was approved.

(e) Ratification of the selection of KPMG LLP as the Company’s independent registered public accounting firm

for 2023:
Votes For Votes Against Abstentions
11,930,125 111,424 34,362



The selection of KPMG LLP to serve as the Company’s independent registered public accounting firm for 2023 was ratified.
Item 8.01. Other Events.

Also on April 18, 2023, the Company’s Board of Directors declared a second quarter dividend of $0.29 per share payable on June 15, 2023 to
shareholders of record on June 5, 2023.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description of Exhibit

10.1 Cass Information Systems, Inc. 2023 Omnibus Stock and Performance Compensation Plan

10.2 Form of Restricted Stock Award Agreement under the Cass Information Systems, Inc. 2023 Omnibus Stock and Performance
Compensation Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Name:  Michael J. Normile
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Exhibit 10.1

CASS INFORMATION SYSTEMS, INC.
2023 OMNIBUS STOCK AND PERFORMANCE COMPENSATION PLAN

ARTICLE I
PURPOSE

The purpose of the Cass Information Systems, Inc. 2023 Omnibus Stock and Performance Compensation Plan (the “Plan”)
is to provide stock compensation and other incentive opportunities for Non-Employee Directors and key Employees to align their
personal financial interest with the Company’s stockholders. The Plan includes provisions for stock options, stock appreciation
rights, restricted stock, restricted stock units, phantom stock and performance related awards.

ARTICLE I
DEFINITIONS

2.1 “BOARD” OR “BOARD OF DIRECTORS” means the Board of Directors of the Company.
2.2 “CHANGE OF CONTROL” means one or more of the following occurrences:

(a) Any individual, corporation (other than the Company), partnership, trust, association, pool, syndicate, or any other
entity or any group of persons acting in concert, becomes a beneficial owner (within the meaning of Rule 13d-3 under the
Securities Exchange Act of 1934) of securities of the Company possessing more than one-third (1/3) of the voting power for the
election of the Board of Directors;

(b) The consummation of any consolidation, merger, or other business combination involving the Company in which
holders of voting securities of the Company, immediately prior to such consummation, own, as a group, immediately after such
consummation, voting securities of the Company (or, if the Company does not survive such transaction, voting securities of the
entity surviving such transaction) having less than two-thirds (2/3) of the total voting power in an election of the directors of the
Company or such other surviving entity;

(¢) During any period of two (2) consecutive years, individuals, who at the beginning of such period, constitute
members of the Board of Directors cease for any reason to constitute at least a majority thereof, unless the election, or the
nomination for election by the Company’s stockholders, of each new director of the Company is approved by a vote of at least
two-thirds (2/3) of the members of the Board of Directors then still in office who are directors of the Company at the beginning
of any such period; or

(d) The consummation of any sale, lease, exchange, or other transfer (in one transaction or in a series of related
transactions) of all, or substantially all, of the assets of the Company (on a consolidated basis) to a party which is not controlled
by or under common control with the Company.

In the event that any provision of this definition of Change of Control provides for a smaller degree of change of ownership than
that required in the corresponding meaning of change in the ownership or effective control of the Company, or a change in the
ownership of a substantial



portion of the assets of the Company under Treasury Regulation Section 1.409A-3(i)(5) or any successor regulation and the
benefit which becomes vested or payable on account of a Change of Control is subject to Section 409A of the Code, the
determination as to whether there has been a Change of Control shall be determined by the provisions of such Treasury
Regulation Section 1.409A-3(i)(5) or any successor regulation.

2.3 “CODE” means the Internal Revenue Code of 1986, as amended from time to time. Any reference to a section of the
Code shall be deemed to include a reference to any regulations promulgated thereunder.

2.4 “COMPANY” or “CASS” means Cass Information Systems, Inc., a Missouri corporation, and any successor corporation
by merger or otherwise. When the context so admits or requires, “Company” or “Cass” includes Subsidiaries.

2.5 “COMMITTEE” means a committee of two (2) or more members of the Board appointed by the Board of Directors to
administer the Plan pursuant to Article III herein. A person may serve on the Committee only if he or she is a “non-employee
director” for purposes of Rule 16b-3 under the Securities Exchange Act of 1934, as amended.

2.6 “EMPLOYEE” means any person employed by the Company or a Subsidiary on a full-time salaried basis. The term
“Employee” shall not include a person hired as an independent contractor, leased employee, consultant or a person otherwise
designated by the Committee at the time of hire as not eligible to participate in the Plan.

2.7 “FAIR MARKET VALUE” means, with respect to any Stock and awards made pursuant to this Plan, the closing price of
a share of Stock on the date as of which the determination is being made, or as otherwise determined in a manner specified by the
Committee.

2.8 “INCENTIVE STOCK OPTION” or “ISO” means an Option grant which meets or complies with the terms and
conditions set forth in the Section 422 of the Code and applicable regulations.

2.9 “INDICATORS OF PERFORMANCE” means the criteria used by the Committee to evaluate the Company’s
performance with respect to awards under the Plan including: the Company’s Pretax Income; Net Income; Net Earnings, Earnings
Per Share; Revenue; Gross Profit, Fee Revenue; Expenses; Return on Assets; Return on Equity; Return on Average Equity;
Return on Investment; Return on Capital and Revenue; Net Profit Margin; Operating Profit Margin; Gross Margin, Discretionary
Cash Flow (net cash provided by operating activities, less estimated total changes in operating assets and liabilities); Total
Stockholder Return; Earnings before Interest and Taxes; Earnings before Interest, Taxes, Depreciation and Amortization
(EBITDA); Interest Income; Net Interest Income; Capitalization; Capital-to-Asset Ratio; Liquidity; Reserve Adds or
Replacement; Funding and Development Costs; Production Volumes; Stock Price; Economic Value Added; Working Capital;
Market Share; Results of Customer Satisfaction Surveys and other measures of Quality, Safety, Productivity, Cost Management
or Process Improvement or other measures the Committee approves. The Committee has the discretion to select the particular
Indicators of Performance to be utilized in determining awards, and such Indicators of Performance may vary between
Performance Periods and different awards. In addition, such Indicators of Performance may be determined solely by reference to
the performance of the Company, a Subsidiary, or a division or unit of any of the



foregoing or based upon comparisons of any of the performance measures relative to other companies. In establishing an
Indicator of Performance, the Committee may exclude the impact of any event or occurrence which the Committee determines
should appropriately be excluded such as, for example, a restructuring or other nonrecurring charge, an event either not directly
related to the operations of the Company or not within the reasonable control of the Company’s management, or a change in
accounting standards required by U.S. generally accepted accounting principles.

2.10 “NON-EMPLOYEE DIRECTOR” means any person duly elected a director of the Company who is not an Employee
of the Company.

2.11 “OPTION” or “STOCK OPTION” means a right granted under the Plan to a Participant to purchase a stated number of
shares of Stock at a stated exercise price.

2.12 “PARTICIPANT” means an Employee or Non-Employee Director who has received or been granted a benefit under the
Plan.

2.13 “PERFORMANCE AWARD” means an award established by the Committee pursuant to Article XI.
2.14 “PERFORMANCE AWARD PARTICIPANT” means any eligible Employee so designated by the Committee.

2.15 “PERFORMANCE PERIOD” means a period established by the Committee of not less than one (1) year, at the
conclusion of which, the Performance Award, subject to the terms of the Performance Award Agreement, becomes vested and
non-forfeitable or settlement is made with a Performance Award Participant with respect to the Performance Award.

2.16 “PHANTOM STOCK” means the right to receive, in cash or Stock equivalent, an amount equal to the Fair Market
Value of a share of Stock for each unit of Phantom Stock.

2.17 “RESTRICTED STOCK” means Stock granted pursuant to Article VIII of the Plan.

2.18 “RESTRICTED STOCK UNIT” or “RSU” means Restricted Stock Unit granted pursuant to Article IX of the Plan.
RSU’s are similar to Restricted Stock except that no shares of stock are actually issued to a Participant. Instead, a Participant is
granted units and each unit has a Fair Market Value equal to the Fair Market Value of a share of Stock as of any given date.

2.19 “RESTRICTION PERIOD” is the period of time during which shares of Restricted Stock, RSUs or Phantom Stock are
subject to forfeiture if the restrictions applicable to such shares or RSUs are violated, as determined by the Committee.

2.20 “SHARE RESERVE” means the number of shares of Stock reserved for issuance under Article V of this Plan.
2.21 “SPECIFIED EMPLOYEE” means a specified employee as defined in Section 409A(a)(2)(B) of the Code.

2.22 “SPREAD” means, with respect to an Option or SAR, the difference of the Fair Market Value of a share of Stock on
the exercise date and the Fair Market Value of a share of Stock on the grant date.

2.23 “STOCK” means the common stock of the Company.



2.24 “STOCK APPRECIATION RIGHT” or “SAR” means a right to receive a payment equal to the excess of the Fair
Market Value of Stock as of the exercise date over the exercise price specified in the SAR.

2.25 “SUBSIDIARY” means any corporation or similar legal entity (other than the Company) in which the Company or a
Subsidiary of the Company owns fifty percent (50%) or more of the total combined voting power of all classes of stock, provided
that, with regard to ISOs, “Subsidiary” shall have the meaning provided under Section 424(f) of the Code.

2.26 “TEN PERCENT STOCKHOLDER” means a person who owns (or is deemed to own pursuant to Section 424(d) of
the Code) Stock possessing more than ten percent (10%) of the total combined voting power of all classes of Stock of the
Company or any of its affiliates.

2.27 “TERMINATED FOR CAUSE” and “TERMINATION FOR CAUSE” means termination by the Company of the
Participant’s employment or service by reason of: (a) an order of any federal or state regulatory authority having jurisdiction over
the Company or any Subsidiary; (b) the willful failure of the Participant substantially to perform his or her duties set forth by his
or her employment agreement (other than any such failure due to the Participant’s physical or mental illness); (c) a willful breach
by the Participant of any material provision of any written agreement with the Company or any Subsidiary; (d) the Participant’s
commission of a crime that constitutes a felony or other crime of moral turpitude or criminal fraud; (e) any act of disloyalty or
breach of responsibilities to the Company or any Subsidiary, which is intended by the Participant to cause material harm to the
Company; (f) misappropriation (or attempted misappropriation) of any of the Company’s or any Subsidiary’s funds or property
by the Participant; or (g) the Participant’s material and intentional violation of any Company or Subsidiary policy applicable to
the Participant. Notwithstanding the preceding, in the event the Participant is subject to a employment agreement or other
agreement which provides for a definition of Cause, the definition in such agreement shall control.

2.28 “TOTAL DISABILITY” and “TOTALLY DISABLED” means that the Participant is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment within the meaning of Section
409A(a)(2)(C). Notwithstanding the preceding, for purposes of an ISO granted pursuant to Article VI, the determination of Total
Disability or Totally Disabled shall be made consistent with Section 22(e)(3) of the Code. All determinations shall be made by
the Committee in its absolute discretion and in good faith, upon receipt of and reliance on sufficient competent medical advice.

ARTICLE III
ADMINISTRATION

3.1 THE COMMITTEE. The Plan shall be administered by the Committee. Subject to such approvals and other authority as
the Board may reserve to itself from time to time, the Committee shall, consistent with the provisions of the Plan, from time to
time establish such rules and regulations and appoint such agents as it deems appropriate for the proper administration of the
Plan, and make such determinations under, and such interpretations of, and take such steps in connection with the Plan, Options,
SARs, Restricted Stock, RSUs, Phantom Stock or Performance Awards as it deems necessary or advisable.

3.2 AUTHORITY OF THE COMMITTEE. Subject to the provisions herein, the Committee shall have the full power to
determine the size and types of grants of Options, SARs, Restricted



Stock, RSUs, Phantom Stock and Performance Awards; to determine the terms and conditions of such grants and Performance
Awards in a manner consistent with the Plan; to construe and interpret the Plan and any agreement or instrument entered into
under the Plan; to establish, amend or waive rules and regulations for the Plan’s administration; and to amend the terms and
conditions of any outstanding Options, SARs, Restricted Stock, RSUs, Phantom Stock or Performance Awards to the extent such
terms and conditions are within the sole discretion of the Committee as provided in the Plan and subject to the limitations and
restrictions otherwise applicable under the Plan including those contained in Article XIV. The Committee may not, however,
reduce the exercise price of an Option or SAR below the amounts specified in Sections 6.2 and 7.2, respectively, and the
settlement value of an RSU or award of Phantom Stock below the amount specified in Sections 9.1 and 10.1, respectively, except
that such amounts are subject to adjustment under Article XII. Further, the Committee shall make all other determinations which
may be necessary or advisable for the administration of the Plan. As permitted by law, the Committee may delegate its authority
hereunder. The Committee may take any action consistent with the terms of the Plan which the Committee deems necessary to
comply with any government laws or regulatory requirements of a foreign country, including, but not limited to, modifying the
terms and conditions governing any Options, SARs, Restricted Stock, RSUs, Phantom Stock or Performance Awards, or
establishing any local country plans as sub-plans to this Plan.

3.3 DECISIONS BINDING. All determinations and decisions of the Committee as to any disputed question arising under
the Plan, including questions of construction and interpretation, shall be final, binding and conclusive upon all parties.

3.4 COMMITTEE AWARDS. Award to non-employee directors of the Company who are Committee members shall be
made by the Board of Directors except that a Committee member shall not participate in any Board determinations relating to
grants of awards to such Committee member.

ARTICLE IV
ELIGIBILITY

Those Employees who, in the judgment of the Committee, may make key contributions to the profitability and growth of the
Company shall be eligible to receive Options, SARs, Restricted Stock, RSUs, Phantom Stock and Performance Awards under the
Plan. All Non-Employee Directors shall be eligible to receive Options (other than ISOs), SARs, Restricted Stock, RSUs and
Phantom Stock under the Plan.

ARTICLE V
MAXIMUM SHARES AVAILABLE

5.1 SHARE RESERVE. The Stock to be distributed under the Plan may be either authorized and issued shares or unissued
shares of the Stock, including but not limited to such shares held as treasury shares. Subject to adjustment under Article XII, the
maximum amount of Stock which may be issued under the Plan in satisfaction of exercised awards or issued as Restricted Stock
shall not exceed, in the aggregate, one million (1,000,000) shares. The maximum number of shares of Stock with respect to
which Incentive Stock Options may be granted under the Plan shall be an aggregate of one million (1,000,000) shares.



5.2 INDIVIDUAL LIMITS. Subject to adjustment under Article XII, no Employee or Non-Employee Director shall be
awarded, under the Plan during its term, Options, SARs, RSUs, Phantom Stock and Restricted Stock covering more than one
hundred thousand (100,000) shares of Stock on an annual basis and no Non-Employee Director shall receive awards under the
Plan, taken together with any cash fees paid, during any calendar year for services rendered in excess of five hundred thousand
dollars ($500,000) in total value. For purposes of this Section 5.2, a grant of one SAR, RSU or share of Phantom Stock shall be
treated as a grant of one share of Stock.

5.3 SHARE COUNTING.

(a) Awards of Options, SARs, Restricted Stock, RSUs and Phantom Stock shall count against the number of shares of
Stock remaining available for issuance pursuant to awards granted under the Plan as one (1) share of Stock for each share of
Stock covered by such awards.

(b) For awards with a variable number of shares of Stock on the grant date, the number of shares of Stock to be counted
against the Share Reserve prior to the settlement of the award shall be the maximum number of shares of Stock that could be
received under that particular award.

(b) Notwithstanding anything to the contrary herein, the following shares of Stock shall not be added to the Share
Reserve: (i) shares of Stock tendered by the Participant in payment of the exercise price of an Option; (ii) shares of Stock
tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation with respect to an award; (iii)
shares of Stock subject to an award that are not issued in connection with its share settlement on exercise or vesting thereof; and
(iv) shares of Stock reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of
Options.

5.4 MINIMUM VESTING STANDARDS. Any award granted under the Plan shall be subject to a minimum vesting or
exercise period of at least one (1) year. Notwithstanding the immediately preceding sentence, the Committee may grant awards
covering up to five percent (5%) of the Share Reserve without respect to the minimum vesting standards set forth in this Section
5.4.

ARTICLE VI
STOCK OPTIONS

6.1 GRANT OF OPTIONS.

(a) The Committee may, at any time and from time to time on or after the effective date of the Plan, grant Options under the Plan
to eligible Participants, for such numbers of shares of Stock and having such terms as the Committee shall designate, subject
however, to the provisions of the Plan. The Committee may also determine the type of Option granted (e.g., ISO, nonstatutory,
other statutory Options as from time to time may be permitted by the Code) or a combination of various types of Options.
Options designated as ISOs shall comply with all the provisions of Section 422 of the Code and applicable regulations and shall
not be granted to Non-Employee Directors (for this purpose only, a Non-Employee Director shall not be considered a
Participant). The aggregate Fair Market Value (determined at the time the Option is granted) of Stock with respect to which ISOs
are exercisable for the first time by an individual during a calendar year under all plans of the Company or any Subsidiary shall
not exceed one hundred thousand dollars ($100,000). Upon determination by the Committee that an Option is to be granted to a



Participant, written notice shall be given to such person as soon as practicable, specifying the terms, conditions, rights and duties
related thereto. Awards shall be deemed to be granted as of the date specified in the grant resolution of the Committee, which date
shall be the date of any related award agreement with the Participant. In the event of any inconsistency between the provisions of
the Plan and any such award agreement entered into hereunder, the provisions of the Plan shall govern. Any individual at any one
time and from time to time may hold more than one Option granted under the Plan or under any other Stock plan of the
Company.

(b) Each Option shall be evidenced by a “Stock Option Award Agreement” in such form and containing such
provisions consistent with the provisions of the Plan as the Committee from time to time shall approve.

(c) In the event that an ISO does not comply with all the provisions of Section 422 of the Code and applicable
regulations, such Option shall become a nonqualified stock Option on the date of said noncompliance.

(d) A grant may specify Indicators of Performance that must be achieved as a condition to the exercise of Options.

6.2 EXERCISE PRICE. The price at which shares of Stock may be purchased under an Option shall not be less than one
hundred percent (100%) of the Fair Market Value of the Stock on the date the Option is granted. Notwithstanding the foregoing, a
Ten Percent Stockholder shall not be granted an ISO unless the exercise price of such Option is at least one hundred ten percent
(110%) of the Fair Market Value of the Stock on the date such Option is granted.

6.3 OPTION PERIOD. The period during which an Option may be exercised shall be determined by the Committee,
provided that such period shall not be less than one (1) year from the date on which the Option is granted or longer than: (a) five
(5) years from the date on which the Option is granted with respect to a grant of an ISO to a Ten Percent Stockholder; and (b) ten
(10) years from the date on which the Option is granted in the case of all other Options.

6.4 VESTING OF OPTIONS. Except as provided in Section 6.5, the date or dates on which installment portions of an
Option shall vest and may be exercised during the term of an Option may vary from Option to Option and shall be set forth in the
respective Stock Option Award Agreement, as determined by the Committee. Notwithstanding anything in this Section 6.4 to the
contrary but subject to the provisions of this Plan and Board approval, the Committee may, on an individual basis, accelerate the
time at which installment portion(s) of an outstanding Option may be exercised.

6.5 TERMINATION OF SERVICE. Subject to the provisions of this Section 6.5, an Option shall terminate at the end of and
may be exercised, to the extent the Option is exercisable under the Stock Option Award Agreement, within the period not to
exceed the lesser of (a) ninety (90) days after the Participant ceases to be an Employee or Non-Employee Director for any reason
other than Total Disability or death or (b) the remaining term of the Option award. If an Employee’s or Non-Employee Director’s
employment or service is terminated by reason of Total Disability, all Options granted to such Participant will become fully
exercisable upon such termination and may be exercised within the period not to exceed the lesser of: (a) one (1) year following
such termination; or (b) the remaining term of the Option award. If an Employee or Non-Employee Director of the Company dies
while in the employ or service of the Company or a Subsidiary or within ninety (90) days after the termination of such
employment or service other



than Termination for Cause, Options granted to such Participant shall become fully exercisable on the Participant’s death and
may, within the lesser of (a) twelve (12) months after the Participant’s death or (b) the remaining term of the Option award, be
exercised by the person or persons to whom the Participant’s rights under the Option shall pass by will or by the applicable laws
of descent and distribution. Unless otherwise specifically provided in the Stock Option Award Agreement, no Option may be
exercised after a Participant’s service with the Company or a Subsidiary is Terminated for Cause. In no event may an Option be
exercised to any extent by anyone after the expiration or termination of the Option as provided in this Section 6.5 except that the
Committee may elect to extend the period of Option exercise and vesting provisions for an Employee or Non-Employee Director
whose employment or service with the Company terminates for any reason.

6.6 PAYMENT FOR SHARES. The exercise price of an Option shall be paid to the Company in full at the time of exercise
at the election of the Participant: (a) in cash; (b) in shares of Stock having a Fair Market Value equal to the aggregate exercise
price of the Option and satisfying such other requirements as may be imposed by the Committee; (¢) partly in cash and partly in
such shares of Stock; (d) through the withholding of shares of Stock (which would otherwise be delivered to the Participant) with
an aggregate Fair Market Value on the exercise date equal to the aggregate exercise price of the Option; or (e) through the
delivery of irrevocable instructions to a broker to deliver promptly to the Company an amount equal to the aggregate exercise
price of the Option. The Committee may limit the extent to which shares of Stock may be used in exercising Options. No
Participant shall have any rights to dividends or other rights of a stockholder with respect to shares of Stock subject to an Option
until the Participant has given written notice of exercise of the Option, paid in full for such shares of Stock and, if applicable, has
satisfied any other conditions imposed by the Committee pursuant to the Plan.

ARTICLE VII
STOCK APPRECIATION RIGHTS

7.1 GRANT OF SARs.

(a) The Committee may authorize grants of SARs to any Participant upon such terms and conditions as it may
determine in accordance with this Article VII. A SAR will be a right of the Participant to receive from the Company upon
exercise an amount determined by the Committee at the date of grant and expressed as a percentage of the Spread (not to exceed
100 percent) at the time of exercise. Each grant will specify the number of shares of Stock in respect of which it is made and the
term during which it may be exercised.

(b) Each SAR shall be evidenced by a “Stock Appreciation Right Agreement” in such form and containing such
provisions consistent with the provisions of the Plan as the Committee from time to time shall approve.

(c) A grant may specify Indicators of Performance that must be achieved as a condition to the exercise of the SARs.

7.2 EXERCISE PRICE; PAYMENT ON EXERCISE. Each grant made will specify the exercise price, which will not be less
than 100% of the Fair Market Value per share of Stock on the date of grant for each SAR subject to the grant. A grant may
provide that the amount payable on exercise of a SAR may be paid: (a) in cash; (b) in shares of Stock having an aggregate Fair
Market Value per Share equal to the Spread (or the designated percentage of the Spread); or (c)



in a combination thereof, as determined by the Committee in its discretion. A grant may specify that the amount payable to the
Participant on exercise of a SAR may not exceed a maximum amount specified by the Committee at the date of grant.

7.3 SAR PERIOD. The period during which a SAR may be exercised shall be determined by the Committee, provided that
no SAR shall be exercisable prior to one (1) year from the date of grant and more than ten (10) years from the date of grant.

7.4 VESTING OF SARS. Except as provided in Section 7.5, the date or dates on which SARs shall vest and may be
exercised during the term of a SAR may vary from SAR to SAR and shall be set forth in the respective Stock Appreciation Right
Award Agreement, as determined by the Committee, provided that no SAR may be exercised except at a time when the Spread is
positive. Notwithstanding anything in this Section 7.4 to the contrary but subject to the provisions of this Plan and Board
approval, the Committee may, on an individual basis, accelerate the time at which installment portions of outstanding SARs may
be exercised.

7.5 TERMINATION OF SERVICE. Subject to the provisions of this Section 7.5, a SAR shall terminate at the end of, and
may be exercised to the extent the SAR is exercisable under the Stock Appreciation Right Award Agreement, within the period
not to exceed the lesser of (a) ninety (90) days after the Participant ceases to be an Employee or Non-Employee Director for any
reason other than Total Disability or death or (b) the remaining term of the SAR award. If an Employee’s or Non-Employee
Director’s employment or service with the Company or a Subsidiary is terminated by reason of Total Disability, all SARs granted
to such Participant will become fully exercisable upon such termination and may be exercised within the period not to exceed the
lesser of: (a) one (1) year following such termination; or (b) the remaining term of the SAR award. If an Employee or Non-
Employee Director of the Company dies while in the employ or service of the Company or a Subsidiary or within ninety (90)
days after the termination of such employment or service for any reason other than Termination for Cause, SARs granted to such
Participant shall become fully exercisable on the Participant’s death and may, within the lesser of (a) twelve (12) months after the
Participant’s death or (b) the remaining term of the SAR award, be exercised by the person or persons to whom the Participant’s
rights under the SAR shall pass by will or by the applicable laws of descent and distribution. Unless otherwise specifically
provided in the Stock Appreciation Right Award Agreement, no SAR may be exercised after a Participant’s service with the
Company or a Subsidiary has been Terminated for Cause. In no event may a SAR be exercised to any extent by anyone after the
expiration or termination of the SAR as provided in this Section 7.5 except that the Committee may elect to extend the period of
SAR exercise and vesting provisions for an Employee or Non-Employee Director whose employment or service with the
Company terminates for any reason.

7.6 NO RIGHTS AS STOCKHOLDER. No Participant shall have any rights to dividends or other rights of a stockholder of
Stock with respect to a SAR.

ARTICLE VIII
RESTRICTED STOCK

8.1 GRANT OF RESTRICTED STOCK.

(a) The Committee may authorize grants of Restricted Stock to any Participant upon such terms and conditions as it
may determine in accordance with this Article VIII. Each grant will specify the number of shares of Restricted Stock being
granted. At the time of making a



grant of Restricted Stock to a Participant, the Committee shall establish a Restriction Period during which shares of Restricted
Stock are subject to forfeiture if the restrictions applicable to such shares are violated. Subject to the provisions of Section 8.3,
the vesting schedule pursuant to which forfeiture restrictions applicable to a grant of Restricted Stock lapse shall be established
by the Committee in its discretion and set forth in the respective Restricted Stock Award Agreement. The Committee may,
subject to the provisions of this Plan and Board approval, on an individual basis, accelerate the time at which restrictions on
Restricted Stock lapse. The Committee shall assign such terms, conditions and other restrictions to the Restricted Stock as it shall
determine.

(b) Each grant of Restricted Stock shall be evidenced by a “Restricted Stock Award Agreement” in such form and
containing such provisions consistent with the provisions of the Plan as the Committee from time to time shall approve.

(c) A grant may specify Indicators of Performance that must be achieved as a condition to the vesting of the Restricted
Stock.

8.2 VESTING OF RESTRICTED STOCK. Except as provided in Section 8.3, the date or dates on which Restricted Stock
shall vest may vary from grant to grant and shall be set forth in the respective Restricted Stock Award Agreement, as determined
by the Committee. Notwithstanding anything in this Section 8.2 to the contrary but subject to the provisions of this Plan and
Board approval, the Committee may, on an individual basis, accelerate the time at which restrictions on Restricted Stock lapse.

8.3 TERMINATION OF SERVICE. The Committee may establish such rules concerning the termination of service of a
recipient of Restricted Stock prior to the expiration of the applicable Restriction Period as it may deem appropriate; provided,
however, that if an Employee or Non-Employee Director terminates service by reason of death or Total Disability, the applicable
forfeiture restrictions will lapse upon such death or occurrence of Total Disability. Unless otherwise specifically provided in the
Restricted Stock Award Agreement, Restricted Stock will be forfeited immediately upon termination of a Participant’s service
with the Company or a Subsidiary if the Participant’s employment is Terminated for Cause.

8.4 LEGEND ON CERTIFICATES. The Committee may legend the certificates representing Restricted Stock to give
appropriate notice of such restrictions. For example, the Committee may determine that some or all certificates representing
shares of Restricted Stock shall bear the following legend:

“THE SALE OR OTHER TRANSFER OF THE SHARES OF STOCK REPRESENTED BY THIS
CERTIFICATE, WHETHER VOLUNTARY, INVOLUNTARY, OR BY OPERATION OF LAW, IS SUBJECT TO CERTAIN
RESTRICTIONS ON TRANSFER AS SET FORTH IN THE CASS INFORMATION SYSTEMS, INC. 2023 OMNIBUS
STOCK AND PERFORMANCE COMPENSATION PLAN, AND IN A RESTRICTED STOCK AWARD AGREEMENT. A
COPY OF THE PLAN AND SUCH RESTRICTED STOCK AWARD AGREEMENT MAY BE OBTAINED FROM THE
SECRETARY OF THE COMPANY.”

8.5 RETURN OF RESTRICTED STOCK TO COMPANY. On the date set forth in the applicable Restricted Stock Award
Agreement, the Restricted Stock for which restrictions have not lapsed shall revert to the Company.



8.6 SECTION 83(b) ELECTION. The Committee may provide in a Restricted Stock Award Agreement that the award of
Restricted Stock is conditioned upon the Participant making or refraining from making an election with respect to the award
under Section 83(b) of the Code. If a Participant makes an election pursuant to Section 83(b) of the Code with respect to a
Restricted Stock award, the Participant shall be required to promptly file a copy of such election with the Company.

8.7 RIGHTS AS A STOCKHOLDER. Restricted Stock will be represented by a Stock certificate registered in the name of
the Restricted Stock recipient. Such certificate, accompanied by a separate, duly-endorsed stock power, shall be deposited with
the Company. Instead of issuing certificates, the Company may elect to have unvested shares of Restricted Stock held in book
entry form on the books of the Company depository or another institution designated by the Company if and only to the extent
permitted by applicable laws and the Company’s Articles of Incorporation and Bylaws. The recipient shall be entitled to earn
dividends during the Restriction Period and shall have the right to vote such Restricted Stock and all other stockholder’s rights,
with the exception that: (a) the recipient will not be entitled to delivery of the Stock certificate during the Restriction Period; (b)
the Company will retain custody of the Restricted Stock during the Restriction Period; (c) the non-fulfillment of the terms and
conditions established by the Committee pursuant to the grant shall cause a forfeiture of the Restricted Stock; and (d) dividends
earned on the Restricted Stock during the Restriction Period shall be retained by the Company until the underlying Shares have
vested and restrictions lifted and shall be payable only subject to the fulfillment of the terms and conditions of the grant, as may
be set forth in the Restricted Stock Award Agreement.

ARTICLE IX
RESTRICTED STOCK UNITS

9.1 GRANT OF RSUs.

(a) The Committee may authorize grants of RSUs to any Participant upon such terms and conditions as it may
determine in accordance with this Article IX. A RSU is the right of the Participant to receive from the Company, upon vesting of
the RSU, an amount or a percentage of the amount not to exceed 100 percent (100%), equal to the number of RSUs becoming
vested multiplied by the Fair Market Value of a share of Stock on the vesting date. Each grant will specify the number of RSUs
being granted. At the time of making a grant of RSUs to a Participant, the Committee shall establish a Restriction Period during
which RSUs are subject to forfeiture if the restrictions applicable to such shares are violated. Subject to the provisions of Section
9.4, the vesting schedule pursuant to which forfeiture restrictions applicable to a grant of RSUs lapse shall be established by the
Committee in its discretion and set forth in the respective Restricted Stock Unit Award Agreement. The Committee may, subject
to the provisions of this Plan and Board approval, on an individual basis, accelerate the time at which restrictions on RSUs lapse.
The Committee shall assign such terms, conditions and other restrictions to the RSUs as it shall determine.

(b) Each RSU shall be evidenced by a “Restricted Stock Unit Award Agreement” in such form and containing such
provisions consistent with the provisions of the Plan as the Committee from time to time shall approve.

(c) A grant may specify Indicators of Performance that must be achieved as a condition to the vesting of the RSUs.



9.2 PAYMENT ON VESTING. A grant may provide that the amount payable on vesting of a RSU may be paid: (a) in cash;
(b) in shares of Stock having an aggregate Fair Market Value equal to the amount payable (or the designated percentage of the
amount payable); or (c) in a combination thereof, as determined by the Committee in its discretion. Such payment shall be made
no later than March 15 of the year immediately following the calendar year in which the vesting occurs or by a later date by
which such payment may be made so that the payment falls under the short term deferral exception of Section 409A of the Code.
A grant may specify that the amount payable to the Participant on vesting of an RSU may not exceed a maximum amount
specified by the Committee at the date of grant.

9.3 VESTING OF RSUs. Except as provided in Section 9.4, the date or dates on which RSUs shall vest may vary from grant
to grant and shall be set forth in the respective Restricted Stock Unit Award Agreement, as determined by the Committee.
Notwithstanding anything in this Section 9.3 to the contrary but subject to the provisions of this Plan and Board approval, the
Committee may, on an individual basis, accelerate the time at which restrictions on RSUs lapse.

9.4 TERMINATION OF SERVICE. The Committee may establish such rules concerning the termination of service of a
recipient of RSUs prior to the expiration of the applicable Restriction Period as it may deem appropriate; provided, however, that
if an Employee or Non-Employee Director terminates service by reason of death or Total Disability, the applicable forfeiture
restrictions will lapse upon such death or occurrence of Total Disability. Unless otherwise specifically provided in the Restricted
Stock Unit Award Agreement, RSUs will be forfeited immediately upon termination of a Participant’s service with the Company
or a Subsidiary if the Participant’s employment is Terminated for Cause.

9.5 NO RIGHTS AS A STOCKHOLDER. No Participant shall have rights to dividends, vesting, voting or other rights as a
shareholder of Stock with respect to RSUs. Notwithstanding the foregoing, the Committee may grant dividend equivalents on
RSUs based on the dividends actually declared and paid on outstanding shares of Stock. The terms of any dividend equivalents
will be as set forth in the Restricted Stock Unit Award Agreement, including the time and form of payment and whether such
dividend equivalents will be credited with interest or deemed to be reinvested in additional RSUs. If the Committee grants the
right of a Participant to receive dividend equivalents on unvested RSUs subject to this Section 9.5, then such dividend
equivalents shall be subject to the same performance conditions and service conditions, as applicable, as the underlying RSUs.

ARTICLE X
PHANTOM STOCK

10.1 GRANT OF PHANTOM STOCK.

(a) The Committee may authorize grants of Phantom Stock to any Participant upon such terms and conditions as it may
determine in accordance with this Article X. Phantom Stock is an award in the form of a right to receive cash or Stock upon
surrender of the vested Phantom Stock, in an amount equal to the Fair Market Value of the Stock plus the aggregate amount of
cash dividends paid with respect to a share of Stock during the period commencing on the date on which the share of Phantom
Stock was granted and terminating on the date on which such share vests. Each grant will specify the number of shares of
Phantom Stock to which it pertains. At the time of making a grant of Phantom Stock to a Participant, the Committee shall
establish a Restriction Period during which shares of Phantom Stock are subject to forfeiture if the



restrictions applicable to such shares are violated. Subject to the provisions of Section 10.4, the vesting schedule pursuant to
which forfeiture restrictions applicable to a grant of Phantom Stock lapse shall be established by the Committee in its discretion
and set forth in the respective Phantom Stock Award Agreement. The Committee may, subject to the provisions of this Plan and
Board approval, on an individual basis, accelerate the time at which restrictions on Phantom Stock lapse. The Committee shall
assign such terms, conditions and other restrictions to the Phantom Stock as it shall determine.

(b) Each Phantom Stock award shall be evidenced by a “Phantom Stock Award Agreement” in such form and
containing such provisions consistent with the provisions of the Plan as the Committee from time to time shall approve.

(¢) A grant may specify Indicators of Performance that must be achieved as a condition to the vesting of the Phantom
Stock.

10.2 PAYMENT ON VESTING. A grant may provide that the amount payable on vesting of an award of Phantom Stock
may be paid: (a) in cash; (b) in shares of Stock having an aggregate Fair Market Value equal to the amount payable (or the
designated percentage of the amount payable); or (c) in a combination thereof, as determined by the Committee in its discretion.
Upon the vesting of a share of Phantom Stock, the Participant shall be entitled to receive payment, in cash or Stock as the
Phantom Stock Award Agreement shall indicate, an amount equal to the sum of (a) the Fair Market Value of a share of Stock on
the date on which such share of Phantom Stock vests and (b) the aggregate amount of cash dividends paid with respect to a share
of Stock during the period commencing on the date on which the share of Phantom Stock was granted and terminating on the date
on which such share vests. Such payment shall be made no later than March 15 of the year immediately following the calendar
year in which the vesting occurs or by a later date by which such payment may be made so that the payment falls under the short
term deferral exception of Section 409A of the Code. A grant may specify that the amount payable to the Participant on vesting
of a Phantom Stock award may not exceed a maximum amount specified by the Committee at the date of grant.

10.3 VESTING OF PHANTOM STOCK. Except as provided in Section 10.4, the date or dates on which Phantom Stock
shall vest may vary from grant to grant and shall be set forth in the respective Phantom Stock Award Agreement, as determined
by the Committee. Notwithstanding anything in this Section 10.3 to the contrary but subject to the provisions of this Plan and
Board approval, the Committee may, on an individual basis, accelerate the time at which restrictions on Phantom Stock lapse.

10.4 TERMINATION OF SERVICE. The Committee may establish such rules concerning the termination of service of a
recipient of Phantom Stock prior to the expiration of the applicable Restriction Period as it may deem appropriate; provided,
however, that if an Employee or Non-Employee Director terminates service by reason of death or Total Disability, the applicable
forfeiture restrictions will lapse upon such death or occurrence of Total Disability. Unless otherwise specifically provided in the
Phantom Stock Award Agreement, Phantom Stock will be forfeited immediately upon termination of a Participant’s service with
the Company or a Subsidiary if the Participant’s employment is Terminated for Cause.

10.5 NO RIGHTS AS A STOCKHOLDER. No Participant shall have rights to dividends, vesting, voting or other rights as a
shareholder of Stock with respect to Phantom Stock.



ARTICLE XI
PERFORMANCE AWARDS

11.1 PERFORMANCE AWARDS. Performance Awards pursuant to this Article XI are based upon achieving established
Indicators of Performance over a Performance Period. At the time of making a Performance Award, the Committee shall establish
such terms and conditions as it shall determine applicable to such Performance Award. Performance Awards shall be paid not
later than March 15 of the calendar year immediately following the calendar year in which the Performance Period ends or by a
later date by which such payment may be made so that the payment falls under the short term deferral exception of Section 409A
of the Code. Recipients of Performance Awards are not required to provide consideration for such awards other than the
rendering of service. A Performance Award shall be paid in cash. For avoidance of doubt, a Performance Award under this
Article XI is not in lieu of any annual bonus plan or other bonus program established and approved by the Board of Directors
from time to time.

11.2 ADMINISTRATIVE PROCEDURE. The Committee shall designate Employees as Performance Award Participants to
become eligible to receive Performance Awards and shall establish Performance Periods.

11.3 INDICATORS OF PERFORMANCE. The Committee shall establish Indicators of Performance applicable to the
Performance Period. Indicators of Performance are utilized to determine amount and timing of Performance Awards, and may
vary between Performance Periods and different Performance Awards.

11.4 AWARD ADJUSTMENT. Subject to the terms of the Performance Award, the Committee may make downward
adjustments to Performance Awards to Performance Award Participants.

11.5 PARTIAL PERFORMANCE PERIOD PARTICIPATION. The Committee shall determine the extent to which an
Employee shall participate in a partial Performance Period because of becoming eligible to be a Performance Award Participant
after the beginning of such Performance Period. In the event a Performance Award Participant’s employment with the Company
is terminated for any reason, other than after a Change of Control, prior to completing at least fifty percent (50%) of the
Performance Period for a Performance Award, no payment shall be made pursuant to the Performance Award. In the event a
Performance Award Participant’s employment with the Company is terminated (a) on account of termination by the Company for
other than Termination for Cause, (b) death or (c) Total Disability after completing at least fifty percent (50%) of the Performance
Period for a Performance Award, such Performance Award Participant shall be paid a pro rata portion of the Performance Award,
if the Indicators of Performance are met, no later than March 15 of the year immediately following the calendar year in which his
or her employment is terminated or by a later date by which such payment may be made so that the payment falls under the short
term deferral exception of Section 409A of the Code. No payment shall be made pursuant to a Performance Award if the
Performance Award Participant’s employment with the Company is voluntarily terminated by him or her for any reason or is
Terminated for Cause prior to the end of the Performance Period.



ARTICLE XII
ADJUSTMENT UPON CHANGES IN STOCK

The number of shares of Stock, including limits under Sections 5.1 and 5.2, which may be issued pursuant to this Plan, the
number of shares covered by, and the exercise price per share of, each outstanding Option and SAR, the number of shares granted
as Restricted Stock and the number of RSUs and Phantom Stock, shall be adjusted proportionately, and any other appropriate
adjustments shall be made, for any increase or decrease in the total number of issued and outstanding shares of Stock (or change
in kind) resulting from any change in the Stock through a merger, consolidation, reorganization, recapitalization, subdivision or
consolidation of shares or other capital adjustment or the payment of a Stock dividend or other increase or decrease (or change in
kind) in such shares. In the event of any such adjustment, fractional shares shall be eliminated. Except as otherwise determined
by the Committee, no change shall be made to an ISO under this Article XII to the extent it would constitute a “modification”
under section 424(h)(3) of the Code.

ARTICLE XIII
CHANGE OF CONTROL

Notwithstanding anything to the contrary in the Plan, if a Participant’s employment is involuntarily terminated upon a
Change of Control of the Company, the following shall apply:

(a) If a Change of Control occurs during a Restriction Period(s) applicable to Restricted Stock, RSUs and Phantom Stock
issued under the Plan, all restrictions imposed hereunder on such Restricted Stock, RSUs and Phantom Stock shall lapse effective
as of the date of the Change of Control;

(b) If a Change of Control occurs during a Performance Period(s) applicable to a Performance Award granted under the Plan,
a Performance Award Participant shall earn no less than the award of cash which the Performance Award Participant would have
earned if applicable Indicator(s) of Performance had been achieved and the Performance Period(s) had terminated as of the date
of the Change of Control; and

(c) Any outstanding Options and SARs that are not exercisable shall become exercisable effective as of the date of a Change
of Control. If a Participant’s employment is terminated within two (2) years after the effective date of a Change of Control for a
reason other than a Termination for Cause, to the extent that any Option or SAR was exercisable at the time of the Participant’s
termination of employment, such Option or SAR, other than an ISO, may be exercised within the lesser of: (a) twelve (12)
months following the date of termination of employment, or (b) the term of the Option or SAR.

ARTICLE XIV
MISCELLANEOUS

14.1 EFFECT ON OTHER PLANS. Except as otherwise required by law, no action taken under the Plan shall be taken into
account in determining any benefits under any pension, retirement, thrift, profit sharing, group insurance or other benefit plan
maintained by the Company or any Subsidiary, unless such other plan specifically provides for such inclusion.

14.2 TRANSFER RESTRICTIONS. No Option (except as provided in Section 14.3), SAR, RSU, grant of Restricted Stock,
grant of Phantom Stock or Performance Award under this Plan



shall be transferable other than by will or the laws of descent and distribution. Any Option or SAR shall be exercisable: (a)
during the lifetime of a Participant, only by the Participant or, to the extent permitted by the Code, by an appointed guardian or
legal representative of the Participant; and (b) after death of the Participant, only by the Participant’s legal representative or by
the person who acquired the right to exercise such Option or SAR by bequest or inheritance or by reason of the death of the
Participant. The Committee and the Participant may, in any agreement providing for a grant and/or award under this Plan, provide
that the Participant may designate a beneficiary or beneficiaries to receive the property granted pursuant to an award and/or
exercise of the Participant’s rights under the grant and/or award as provided in this Plan after the death of the Participant.

14.3 TRANSFER OF OPTIONS. The Committee may, in its discretion, authorize all or a portion of the Options to be
granted to a Participant to be on terms which permit transfer by such Participant to an immediate family member of the
Participant who acquires the options from the Participant through a gift or a domestic relations order. For purposes of this Article
XIV, Section 14.3, “family member” includes any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, including adoptive relationships, trusts
for the exclusive benefit of these persons and any other entity owned solely by these persons, provided that the Stock Option
Award Agreement pursuant to which such Options are granted must be approved by the Committee and must expressly provide
for transferability in a manner consistent with this Section and provided further that subsequent transfers of transferred Options
shall be prohibited except in accordance with Article XIV, Section 14.2. Following transfer, any such Options shall continue to be
subject to the same terms and conditions as were applicable immediately prior to transfer. The events of termination of
employment of Article VI, Section 6.5 hereof shall continue to be applied with respect to the original Participant, following
which the Options shall be exercisable by the transferee only to the extent and for the periods specified in Article VI, Section 6.5.
Notwithstanding the foregoing, an ISO may not be transferred to a family member in accordance with this Section 14.3.

14.4 WITHHOLDING TAXES. The Company shall have the right to withhold from any settlement hereunder any federal,
state, or local taxes required by law to be withheld, or require payment in the amount of such withholding. If settlement
hereunder is in the form of Stock, such withholding may be satisfied by the withholding of shares of Stock by the Company,
unless the Participant shall pay to the Company an amount sufficient to cover the amount of taxes required to be withheld, and
such withholding of shares does not violate any applicable laws, rules or regulations of federal, state or local authorities.

14.5 TRANSFER OF EMPLOYMENT. Transfer of employment or consulting assignment between the Company and a
Subsidiary shall not constitute termination of employment or service for the purpose of the Plan. Whether any leave of absence
shall constitute termination of employment for the purposes of the Plan shall be determined in each case by the Committee.

14.6 ADMINISTRATIVE EXPENSES. All administrative expenses associated with the administration of the Plan shall be
paid by the Company.

14.7 TITLES AND HEADINGS. The titles and headings of the articles in this Plan are for convenience of reference only
and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.



14.8 NO GUARANTEE OF CONTINUED EMPLOYMENT OR SERVICE. No grant or award to an Employee under the
Plan or any provisions thereof shall constitute any agreement for or guarantee of continued employment by the Company and no
grant or award to a Non-Employee Director shall constitute any agreement for or guarantee of continuing as a Non-Employee
Director.

14.9 COMMITTEE DUTIES AND POWERS. The Committee shall have such duties and powers as may be necessary to
discharge its responsibilities under this Plan, including, but not limited to, the ability to construe and interpret the Plan and
resolve any ambiguities with respect to any of the terms and provisions hereof as written and as applied to the operation of the
Plan.

14.10 PROCEEDS. The proceeds received by the Company from the sale of Stock under the Plan shall be added to the
general funds of the Company and shall be used for corporate purposes as the Board shall direct.

14.11 GOVERNING LAW AND VENUE. This plan shall be governed by and construed and enforced in accordance with
the laws of the State of Missouri, excluding conflict of law rules and principles, except to the extent such laws are preempted by
Federal law. Courts located in the State of Missouri shall have exclusive jurisdiction to determine all matters relating to the Plan
and that venue is proper in such courts.

14.12 FOREIGN JURISDICTIONS. Awards may be granted to employees who are foreign nationals or employed outside
the United States, or both, on such terms and conditions different from those specified in the Plan as may, in the judgment of the
Committee, be necessary or desirable in order to recognize differences in local law or tax policy. The Committee also may
impose conditions on the exercise or vesting of awards in order to minimize the Company’s obligation with respect to tax
equalization for Participants on assignments outside their home country.

14.13 SUCCESSORS. All obligations of the Company under the Plan, with respect to awards granted hereunder, shall be
binding on any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase,
merger, consolidation or otherwise, of all or substantially all of the business or assets of the Company.

14.14 BENEFICIARY DESIGNATIONS. If permitted by the Committee, a Participant under the Plan may name a
beneficiary or beneficiaries to whom any vested but unpaid award shall be paid in the event of the Participant’s death. Each such
designation shall revoke all prior designations by the Participant and shall be effective only if given in a form and manner
acceptable to the Committee. In the absence of any such designation, any vested benefits remaining unpaid at the Participant’s
death shall be paid to the Participant’s estate and, subject to the terms of the Plan and of the applicable award agreement, any
unexercised vested award may be exercised by the administrator, executor or the personal representative of the Participant’s
estate.

14.15 INVESTMENT REPRESENTATION. As a condition to the exercise of an award, the Committee may require the
person exercising such award to represent and warrant at the time of any such exercise that the Shares are being purchased only
for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company,
such a representation is required.



14.16 FRACTIONAL SHARES. No fractional Shares shall be issued or delivered pursuant to the Plan or any award. The
Committee shall determine whether cash, or awards, or other property shall be issued or paid in lieu of fractional Shares or
whether such fractional Shares or any rights thereto shall be forfeited or otherwise eliminated.

14.17 DEFERRAL ELECTION. To the extent provided by the Committee under the Plan or an applicable deferral plan
established by the Company, the receipt of payment of cash or delivery of shares of Stock that would otherwise be due to a
Participant pursuant to an award hereunder, other than Options and SARs, may be deferred at the election of the Participant,
including any dividend or dividend equivalent granted with respect to any such award. Any such deferral elections and the
payment of any amounts so deferred shall be made in accordance with such rules and procedures as the Committee may establish
consistent with the Plan, which rules and procedures shall comply with Section 409A of the Code.

14.18 SECTION 409A PROVISIONS. Notwithstanding any other provision of the Plan, no adjustment described in Article
XII and no termination, amendment, or modification of the Plan shall (a) impermissibly accelerate or postpone payment of an
award subject to Section 409A of the Code and the regulations and guidance issued thereunder; (b) cause an Option or SAR to
provide for a deferral of compensation subject to Section 409A of the Code and the regulations and guidance issued thereunder;
or (c) apply to any award that otherwise is intended to satisfy the requirements of Section 409A of the Code and the regulations
and guidance issued thereunder to the extent such action would cause compensation deferred under the applicable award (and
applicable earnings) to be included in income under Section 409A of the Code. Any payment or distribution that otherwise would
be made to a Participant who is a Specified Employee (as determined by the Committee in good faith) on account of separation
from service may not be made before the date which is six (6) months after the date of the Specified Employee’s separation from
service unless the payment or distribution is exempt from the application of Section 409A of the Code by reason of the short term
deferral exemption or otherwise.

14.19 SUCCESSIVE GRANTS. Successive grants of awards may be made to the same Participant whether or not any award
of the same type or any other award previously granted to such Participant remain unexercised or outstanding.

14.20 CLAWBACK OF AWARDS. The awards granted under the Plan shall be subject to rescission, revocation, adjustment
or other modification at the discretion of the Committee consistent with the terms of the Company’s Clawback Policy, as may be
amended from time to time to comply with applicable legal requirements providing for the recoupment or clawback of incentive
compensation.

ARTICLE XV
AMENDMENT AND TERMINATION

The Board may at any time terminate or amend this Plan in such respect as it shall deem advisable, provided, the Board may
not, without further approval of the shareholders of the Company, amend the Plan to: (a) increase the number of shares of Stock
which may be issued under the Plan; (b) change Plan provisions relating to establishment of the exercise prices under Options or
SARs granted; (c) extend the duration of the Plan beyond the date approved by the shareholders; (d) reprice, replace or regrant
Options or SARs through cancellation, or by lowering the exercise price of a previously granted Option or SARs; (¢) make any
change to the



Plan considered material under the listing requirements of The NASDAQ Stock Market or any other exchange on which the
Company’s Stock is listed; or (f) increase the maximum dollar amount of ISOs which an individual Participant may exercise
during any calendar year beyond that permitted in the Code and applicable rules and regulations of the Treasury Department. No
amendment or termination of the Plan shall, without the consent of the Participant, alter or impair any of the rights or obligations
under any grants or other rights theretofore granted such person under the Plan.

ARTICLE XVI
DURATION OF THE PLAN

This Plan was approved by the Board of Directors on February 16, 2023 and will be effective on April 18, 2023, subject to
approval by the Company’s shareholders at the 2023 annual meeting of shareholders. If not sooner terminated by the Board, this
Plan shall terminate on April 17, 2033, but Options, SARs, Restricted Stock, RSUs, Phantom Stock, Performance Awards and
other rights theretofore granted and any Restriction Period may extend beyond that date, and the terms of the Plan shall continue
to apply to such grants. In no event shall ISOs be awarded after April 17, 2033.



Exhibit 10.2

CASS INFORMATION SYSTEMS, INC.
2023 OMNIBUS STOCK AND PERFORMANCE COMPENSATION PLAN
RESTRICTED STOCK AWARD AGREEMENT

Participant Name: __

Date of Grant: __

Number of Restricted Shares subject to this Award: __

We are pleased to inform you that, as an employee or director of Cass Information Systems, Inc. (“Cass” or “the Company”’) or one of its Subsidiaries, you
are granted an Award of Restricted Shares (“Shares”) under the Cass Information Systems, Inc. 2023 Omnibus Stock and Performance Compensation Plan
(the “Plan”). Each Share under this Award represents one share of Cass common stock, $0.50 par value per share. This Award Agreement is subject to your
acceptance as provided in Section 1 below and the terms and conditions that follow in this Award Agreement.

The date of the Award evidenced by this Award Agreement (the “Date of Grant”) is set forth above.

The terms and conditions of this Award Agreement, including non-standard provisions permitted by the Plan, are set forth below.

1. Acceptance of Award. This Award Agreement is to be accepted by signing your name on the signature page of this Award Agreement and
causing it to be delivered to the Secretary of Cass, 12444 Powerscourt Drive, Suite 550, St. Louis, MO 63131, before 4:30 p.m. Central time on
the 30th day after the Date of Grant. If the Secretary does not receive your properly signed copy of this Award Agreement before the time and date
specified in the previous sentence, then, despite anything else provided in this Agreement, this Award will be void as if it was never awarded to
you and will be of no effect. Your signing and timely delivering of this Award Agreement will evidence your acceptance on the terms and
conditions stated in this Award Agreement.

2. Vesting and Forfeiture of Restricted Stock

a.

25492541_2.docx

Vesting of Time-Based Restricted Shares. With respect to forty percent (40%) of your Award Shares covering ___ Shares (“Time-
Based Restricted Shares”) will vest and become immediately transferrable on (“Vesting Date”), which is three years
from the date of grant (“Restriction Period”), if you remain employed through the Vesting Date, the Restriction Period will lapse with
respect to applicable Time-Based Restricted Shares and Cass shall deliver the Shares to you effective three years from the date of grant.
Cass shall deliver the Shares to you as explained in Section 3 of this Award Agreement.

Vesting of Performance-Based Restricted Shares. With respect to sixty percent (60%) of your Award Shares covering ___ Shares,
(“Performance-Based Restricted Shares”), such Shares will vest and immediately become transferrable on (“Vesting
Date”) in an amount, if any, based on the achievement of the performance goals set forth in Section 2.b.(i)-(iv) below. Any Performance-
Based Restricted Shares which do not become vested because of the failure to achieve these performance goals for the Performance
Period shall be forfeited.

i. The percentage of Performance-Based Restricted Shares shall vest based on achievement of earnings per share (“EPS”) and
return on equity (“ROE”) goals over the Performance Period described below, as indicated in the table below. Each factor will
be weighted 50% in determining the total percentage of Shares earned.



ii.

iii.

Vi.

Performance Period: Beginning

(Three Years) Ending
50% 100% 150%
Threshold Target Maximum
Earnings per Share $ $ $
(EPS)
Return on Equity % % _ %
(ROE)

The percentage earned related to EPS goals shall be determined based on the cumulative EPS for the 3 year Performance Period.
100% will be earned if the Company achieves target performance, 50% shall be earned if the Company achieves threshold
performance and a maximum of 150% of the shares shall be earned if the Company achieves maximum or better performance.
Performance that falls between threshold and target or target and maximum performance shall be interpolated between the
respective percentages. Any performance that falls below threshold will result in 0% earned attributable to EPS performance.

The percentage earned related to ROE goals shall be based on the average ROE measured by calculating the average of each of
the calendar year’s annual average ROE calculations over the 3 year Performance Period. 100% will be earned if the Company
achieves target performance, 50% shall be earned if the Company achieves threshold performance and a maximum of 150% of
the Shares will be earned if the Company achieves maximum or better performance. Performance that falls between threshold
and target or target and maximum performance shall be interpolated between the respective percentages. Any performance that
falls below threshold will result in 0% earned attributable to ROE performance.

A weighting of 50% will be applied to each of the percentages earned related to EPS and ROE performance to determine the
total percentage earned. The number of Shares earned will then be determined by taking the number of Performance-Based
Restricted Shares awarded, stated in Section 2.b., multiplied by the total percentage earned. Any resulting partial shares will be
rounded to the nearest whole share.

EPS and average ROE shall be determined based on generally accepted accounting principles (“GAAP”) and may be adjusted
for extraordinary items as determined by the Company’s Board of Directors. Extraordinary items shall mean extraordinary,
unusual and/or non-recurring items, including but not limited to: restructuring or restructuring-related charges, gains or losses
attributable to the disposition of a business or major asset, resolution and/or settlement of litigation and other legal proceedings
or any other such income or expense related item that the Board of Directors has determined to be of an unusual or extraordinary
nature.

Unless previously forfeited or transferred on account of your death, Total Disability or a Change in Control, the Restriction
Period will lapse with respect to the applicable Performance-Based Restricted Shares earned, as described in Sections 2.b (i) —
(v), and Cass shall deliver the Shares to you effective on the Vesting Date, which is three years from the date of grant, subject to
the determination of performance results by the Board of Directors. In the event delays are experienced in determining the
performance results beyond the Vesting Date, once such results are in fact determined, vesting shall occur retroactively back to
the Vesting Date. Cass shall deliver the Shares to you as described in Section 3 of this Award Agreement.

Issuance of Restricted Shares

a. Time-Based Restricted Shares shall be held in book entry form on the books of Cass’s depository (or another institution specified by
Cass) subject to the restrictions of this Award



Agreement until such time the Shares have Vested, as explained in Section 2.a. or vest as a result of your death, Total Disability or a
Change in Control, as explained in Section 4.a. As soon as practicable following the lapse of restriction provisions and subsequent
Vesting of Shares, Cass shall give transfer instructions to the institution holding the Shares in book entry form so that the Shares are
transferred to you or your designated beneficiary, if applicable, without restriction.

You hereby (i) acknowledge that Shares may be held in book entry form on the books of Cass’s depository (or another institution
specified by Cass), (ii) irrevocably authorize Cass to take such actions as may be necessary or appropriate to effect a transfer or
cancellation of the record ownership of any such Unvested Shares that are forfeited in accordance with this Award Agreement, (iii) agree
to take such other actions as Cass may reasonably request to accomplish the forfeiture of any Unvested Shares that are forfeited under
this Award Agreement, and (iv) authorize Cass to cause such Shares to be cancelled or transferred in the event they are forfeited pursuant
to this Award Agreement. For the purposes of this Award Agreement, “Unvested Shares” shall mean these shares that were not yet vested
pursuant to the terms of this Award Agreement.

Performance-Based Restricted Shares shall not be issued until such time the Performance Period has ended and the Board of Directors
have determined the performance results and number of shares earned, as described in Section 2.b (2.b.i) — (2.b.v). As soon as practicable
following the determination of results, lapse of restrictions and subsequent vesting of Shares, Cass shall provide instructions to the
depository institution (or other institution specified by Cass) to issue to recipient Shares earned in book entry form without restriction.
The delivery of Shares in the event of a Death, Total Disability or a Change of Control is set forth in Section 4 below.

Effect of Death, Total Disability or Change of Control.

a.

Time-Based Restricted Shares. If you die while in the employment or service of Cass or its Subsidiaries, the Restriction Period will
lapse with respect to all outstanding Time-Based Restricted Shares and Cass shall deliver the Shares subject to this Award Agreement to
your Designated Beneficiary or as provided in Section 6.e. if a Beneficiary has not been designated, has died or cannot be located.
Subsequently, such Shares shall not be subject to forfeiture after your death. If you become Totally Disabled or a Change of Control
occurs, that results in termination of service, while you are employed by or in the service of Cass or its Subsidiaries, the Restriction
Period will lapse with respect to all outstanding Time-Based Restricted Shares and Cass shall deliver the Shares subject to this Award
Agreement to you. Subsequently, such Shares shall not be subject to forfeiture after the occurrence of your Total Disability or a Change
of Control occurs, that results in termination of service and such shares shall be delivered in the same manner as provided in this
Section 2.

Performance-Based Restricted Shares. If you die or become Totally Disabled while in the employment or service of Cass or its
Subsidiaries, all outstanding Performance-Based Restricted Shares shall vest in accordance with the normal terms of this Award
Agreement as described in Section 2.b. In the case of your death Cass shall deliver the Shares that have vested to your Designated
Beneficiary or as provided in Section 6.e. if a Beneficiary has not been designated, has died or cannot be located. If a Change in Control
occurs that results in termination of employment during the Performance Period, all outstanding Performance-Based Restricted Shares
will immediately vest and restrictions shall lapse at the Target Performance level and Cass shall deliver the shares to the recipient as
explained in Section 3.b. as if the Restriction Period has ended.

Termination of Employment. If your employment or service with Cass or any of its Subsidiaries terminates, as described in Section 7, prior to
the vesting of Shares in accordance with Section 2 other than by reason of your death, Total Disability, after a Change of Control or Normal
Retirement, as described in Section 9, you shall forfeit all such Shares.

Restrictions. In association with the other terms of this Agreement and in accordance with the Plan, the Shares shall be subject to the following
restrictions:

a.

Neither (i) the Shares or any interest in them, (ii) the right to vote the Shares, (iii) the right to receive dividends on the Shares, or (iv) any
other rights under this Agreement may be sold, transferred, donated, exchanged, pledged, hypothecated, assigned, or otherwise
transferred, alienated or encumbered, by operation of law or otherwise, until (and then only to the extent of)



the Shares are delivered to you or, in the event of your death, your Designated Beneficiary or Beneficiaries or testamentary transferee or
transferees.

b. You shall have, with respect to the Time-Based Restricted Shares, all of the rights of a holder of Shares, including the right to vote such
Shares and to earn any cash dividends thereon, except as otherwise provided in the Plan. Additional Shares of Cass common stock
resulting from adjustments under Section XII of the Plan with respect to Shares subject to this Agreement shall be treated as additional
Shares subject to the same restrictions and other terms of this Award Agreement. Cash dividends accrued on Unvested Shares shall be
retained by Cass until the underlying Shares have vested and restrictions lifted and shall be payable subject to fulfillment of the terms and
conditions of this Agreement. Such dividends are taxable to you as compensation income, and not dividend income, and are deductible
by Cass or its Subsidiaries for income tax purposes as compensation income.

c. You shall have, with respect to the Performance-Based Shares, none of the rights of a holder of Shares, including the right to vote such
Shares and to earn any cash dividends thereon, until such shares have vested and restrictions lifted. Additional Shares of Cass common
stock resulting from adjustments under Section XII of the Plan with respect to Shares subject to this Agreement shall be treated as
additional Shares subject to the same restrictions and other terms of this Agreement.

d. During your lifetime, Shares shall only be delivered to you. Any Shares transferred in accordance with this Agreement shall continue to
be subject to the terms and conditions of this Agreement. Any transfer permitted under this Agreement shall be promptly reported in
writing to Cass’s Secretary.

e. You may designate a beneficiary or beneficiaries (“Designated Beneficiary or Beneficiaries”) on the Designated Beneficiary form
attached to this Agreement to receive Shares which vest on your death. If you do not complete the Beneficiary Designation form or if,
after your death, your Designated Beneficiary or Beneficiaries has or have died or cannot be located, Shares which become vested on
your death shall be transferred in accordance with your will or, if you have no will, in accordance with the terms of the Plan.

Effect of Other Causes of Termination of Employment. If your employment or service with Cass or any of its Subsidiaries terminates, as
described in this Section 7, prior to the vesting of Shares in accordance with Section 2, you shall forfeit all such Unvested Shares:

a. You voluntarily or involuntarily terminate employment without eligibility for Normal Retirement, as described in Section 9 of this Award
Agreement.
b. Your employment or service by a Subsidiary of Cass shall be considered terminated on the date that the company for which you are

employed or serve is no longer a Subsidiary of Cass, for reasons other than a Change in Control.

c. Notwithstanding anything in this Award Agreement to the contrary, if your employment or service with Cass or a Subsidiary is
Terminated for Cause, you shall forfeit all Shares for no consideration, including any Shares that have vested in accordance with Section
2.

Transfer of Employment; Leave of Absence. A transfer of your employment from Cass to a Subsidiary or vice versa, or from one Subsidiary to
another, without an intervening period, shall not be deemed a termination of employment. If you are granted an authorized leave of absence, you
shall be deemed to have remained in the employ or service of the company by which you are employed or of which you serve as a director during
such leave of absence.

Normal Retirement. Provided you complete one of service after the Date of Grant under this Award Agreement or the Committee waives this
one-year service requirement consistent with the limitations set forth in Section 5.4 of the Plan, you shall be eligible for normal retirement upon
your voluntary resignation after reaching age 65 with a minimum of 5 years of service (“Normal Retirement”). Upon satisfying the age and service
conditions for Normal Retirement, all Shares granted in this Award Agreement shall no longer be subject to forfeiture, though such Shares shall
not become fully transferrable until the Vesting



10.

11.

12.

13.

14.

15.

Date at the end of the applicable Restriction Period or Performance Period described in Section 2 of this Award Agreement.

Tax Matters.

a. Federal Income tax withholding (and state and local income tax withholding, if applicable) may be required with respect to the taxation
of income realized when restrictions are removed from the Shares or in the event you make the Section 83(b) election described in
Section 22. You agree to deliver to Cass only the amounts the Committee determines should be withheld, provided, however, that you
may pay a portion or all of such withholding taxes by electing to have (i) Cass withhold a portion of the Shares that would otherwise be
delivered to you or (ii) you can deliver to Cass Shares that you have owned for at least six months, in either case, having a Fair Market
Value (as of the date that the amount of taxes is to be withheld) in the sum of the amount to be withheld plus reasonable expenses of
selling such Shares, and provided further that your election shall be irrevocable and subject to the approval of the Committee.

b. You should consult with your tax advisor regarding the tax consequences of receiving shares and making the Section 83(b) election
described in Section 22.

Employment and Service. Nothing contained in this Award Agreement or the Plan shall confer any right to continue in the employ or other
service of Cass or any of its Subsidiaries or limit in any way the right of Cass or a Subsidiary to change your compensation or other benefits or to
terminate your employment or other service with or without Cause.

Listing: Securities Considerations. Despite anything else in this Award Agreement, if at any time the Board determines, in its sole discretion, the
listing, registration or qualification (or an updating of any such document) of the Shares issuable under this Agreement is necessary on any
securities exchange or under any federal or state securities or blue sky law, or that the consent or approval of any governmental regulatory body is
necessary or desirable as a condition of, or in connection with the issuance of the Shares, or the removal of any restrictions imposed on such
Shares, such Shares shall not be issued, in whole or in part, or the restrictions on the Shares removed, unless such listing, registration,
qualifications, consent or approval shall have been effected or obtained free of any conditions not acceptable to Cass.

Clawback Policy. Notwithstanding any provision to the contrary, in the event Cass materially restates its financial statements, the Compensation
Committee shall have the discretion to rescind, revoke, adjust or otherwise modify the award. Such action will be taken consistent with the
Compensation Committee’s governing Clawback Policy, a copy of which is available from the Secretary of Cass upon request.

Binding Effect. This Agreement shall inure to the benefit of and be binding on the parties to this Agreement and their respective heirs, executors,
administrators, legal representatives and successors. Without limiting the generality of the foregoing, whenever the term “you” is used in any
provision of this Agreement under circumstances where the provision appropriately applies to the heirs, executors, administrators, or legal
representatives to whom Shares may be transferred by the Beneficiary Designation, will or the laws of descent and distribution, the term “you”
shall be deemed to include such person or persons.

Plan Provisions Govern.

a. This award is subject to the terms, conditions, restrictions and other provisions of the Plan as if all those provisions were set forth in their
entirety in this Award Agreement. If any provision of this Award Agreement conflicts with a provision of the Plan, the Plan provision
shall control.

b. You acknowledge that a copy of the Plan and a prospectus summarizing the Plan was distributed or made available to you and that you
were advised to review that material before entering into this Award Agreement. You waive the right to claim that the provisions of the
Plan are not binding on you and your heirs, executors, administrators, legal representatives and successors.

c. Capitalized terms used but not defined in this Award Agreement have the meanings given those terms in the Plan.

d. By your signature below, you represent that you are familiar with the terms and provisions of the Plan, and hereby accept this Award
Agreement subject to all of the terms and provisions of the



16.

17.

18.

19.

20.

21.

Plan. You have reviewed the Plan and this Award Agreement in their entirety and fully understand all provisions of the Plan and this
Award Agreement. You agree to accept as binding, conclusive and final all decisions or interpretations of the Committee on any questions
arising under the Plan or this Award Agreement.

Governing Law and Venue. This Award Agreement shall be governed by and construed in accordance with the laws of the State of Missouri
despite any laws of that state that would apply the laws of a different state. In the event of litigation arising in connection with this Award
Agreement and/or the Plan, the parties hereto agree to submit to the jurisdiction of state and Federal courts located in Missouri.

Severability. If any term or provision of this Award Agreement, or the application of this Award Agreement to any person or circumstance, shall
at any time or to any extent be invalid, illegal or unenforceable in any respect as written, both parties intend for any court construing this Award
Agreement to modify or limit that provision so as to render it valid and enforceable to the fullest extent allowed by law. Any provision that is not
susceptible of reformation shall be ignored so as to not affect any other term or provision of this Award Agreement, and the remainder of this
Award Agreement, or the application of that term or provision to persons of circumstances other than those as to which it is held invalid, illegal or
unenforceable, shall not be affected thereby and each term and provision of this Award Agreement shall be valid and enforceable to the fullest
extent permitted by law.

Entire Agreement; Modification. The Plan and this Award Agreement contain the entire agreement between the parties with respect to the
subject matter contained in this Award Agreement and it may not be modified, except as provided in the Plan, as it may be amended from time to
time in the manner provided in the Plan, or in this Award Agreement, as it may be amended from time to time by a written document signed by
each of the parties to this Award Agreement. Any oral or written agreements, representations, warranties, written inducements, or other
communications with respect to the subject matter contained in this Award Agreement made before the signing of this Award Agreement shall be
void and ineffective for all purposes.

Counterparts. This Award Agreement may be executed simultaneously in two or more counterparts, each of which shall constitute an original,
but all of which taken together shall constitute one and the same Award Agreement.

Descriptive Headings. The descriptive headings of this Award Agreement are inserted for convenience only and do not constitute a part of this
Award Agreement.

Notices; Electronic Delivery. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this
Award Agreement shall be in writing and shall be deemed to have been given when delivered personally; mailed by certified or registered mail,
return receipt requested and postage prepaid; delivered by a nationally recognized overnight delivery service or sent by facsimile and confirmed
by first class mail, to the recipient. Such notices, demands and other communications shall be sent to the parties at the addresses indicated below:

a. If to you:

b. If to the Company: Secretary
Cass Information Systems, Inc.
12444 Powerscourt Drive, Suite 550
St. Louis, Missouri 63131

or to such other address or to the attention of such other party as the recipient party has specified by prior written notice to the sending party. You
agree during the term of this Award Agreement to keep Cass informed of your current mailing address and of receiving written notice from Cass
in accordance with this Section 21. In lieu of receiving documents in paper format, you agree, to the fullest extent permitted by law, to accept
electronic delivery of any documents that may be required to be delivered to you (including, but not limited to, prospectuses, prospectus
supplements, grant or award notifications and agreements, account statements, annual and quarterly reports, and all other forms of
communications) in connection with this and any other award made or offered by Cass. Electronic delivery may be via electronic mail system or
by reference to a location on a Cass intranet to which you have access. You hereby consent to any and all procedures Cass has established or may
establish for an electronic signature system for delivery



22.

23.

24,

and acceptance of any such documents that may be required to be delivered to you, and agree that your electronic signature is the same as, and
shall have the same force and effect as, your manual signature.

Section 83(b) Election. In the event you make an election under Section 83(b) of the Internal Revenue Code of 1986, as amended, with respect to
the Shares, the parties hereto shall cooperate to insure such election is effective.

Authority to Receive Payments. Any amount payable to or for the benefit of a minor, an incompetent person or other person incapable of
receiving such payment shall be deemed paid when paid to the conservator of such person’s estate or to the party providing or reasonably
appearing to provide for the care of such person, and such payment shall fully discharge Cass and Members of the Committee and the Board with
respect thereto.

Data Privacy. By executing this Award Agreement and participating in the Plan, you hereby explicitly and unambiguously consent to the
collection, use, processing and transfer, in electronic or other form, of personal data by and among, as applicable, your employer, administrative
agents and Cass and other subsidiaries for the exclusive purpose of implementing, administering and managing your participation in the Plan. You
understand that administrative agents, Cass, your employer and other subsidiaries may hold certain personal information about you, including your
name, home address and telephone number, date of birth, social security number or other identification number, salary/compensation, nationality,
job title, any stock or directorships held in Cass, details of shares awarded, canceled, purchased or outstanding in your favor, for the purpose of
managing and administering the Plan. You further understand that some or all related data may be transferred to any third parties assisting Cass in
the implementation, administration and management of the Plan. You understand that these recipients may be located in your country of residence,
or elsewhere, and that the recipient’s country may have different data privacy laws and protections than your country of residence. You authorize
the recipients to receive, possess, use, retain and transfer related data, in electronic or other form, for the purposes of implementing, administering
and managing your participation in the Plan. You understand that withdrawing your consent may affect your ability to participate in the Plan.

[Signature Page Follows]



In Witness Whereof, the parties have caused this Agreement to be signed and delivered as of the day and year first above written.

CASS INFORMATION SYSTEMS, INC. PARTICIPANT
Signature Signature

By: Date:

Title:
Date:



