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EXPLANATORY NOTE

Pursuant to a Registration Statement on Form S-8 filed by UMB Financial Corporation (the “Registrant”) with the Securities and Exchange
Commission (the “Commission”) on May 1, 2018 (Registration No. 333-224585) and a Registration Statement on Form S-8 filed by the Registrant with
the Commission on December 10, 2024 (Registration No. 333-283713) (together, the “Prior Registration Statements™), the Registrant registered shares
of its common stock, par value $1.00 per share (“Common Shares”), issuable under the UMB Financial Corporation Omnibus Incentive Compensation
Plan.

On April 28, 2026, the Registrant’s shareholders approved the Amended and Restated UMB Financial Corporation Omnibus Incentive
Compensation Plan (the “A&R Plan”), which increased the number of Common Shares authorized for issuance thereunder by 3,000,000 shares. The
A&R Plan is described in the Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the Commission on March 12, 2026.

This Registration Statement on Form S-8 (the “Registration Statement”) is being filed to register such additional 3,000,000 Common Shares
issuable under the A&R Plan. This Registration Statement relates to securities of the same class as that to which the Prior Registration Statements relate
and is submitted in accordance with General Instruction E to Form S-8. Pursuant to General Instruction E to Form S-8, the contents of the Prior
Registration Statements are incorporated herein by reference and made part of this Registration Statement, to the extent not modified or superseded by
any subsequently filed document that is incorporated herein or therein.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of this Registration Statement on Form S-8 is omitted from this filing in accordance with
the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of the Registration

Statement on Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the A&R Plan covered by
this Registration Statement as required by Rule 428(b)(1).

PART 1I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. INCORPORATION OF DOCUMENTS BY REFERENCE

The Registrant and the A&R Plan hereby incorporate by reference into this Registration Statement the following documents filed with the
Commission:

(a) The contents of the Prior Registration Statements;

(b) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (the “2025 Annual Report”), filed with the
Commission on February 26, 2026;

(c) The Registrant’s Current Reports on Form 8-K, and/or amendments thereto, filed with the Commission on January 27, 2026, February 10,
2026 and April 28, 2026;

(d) All other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since the
end of the fiscal year covered by the 2025 Annual Report; and

(e) The description of the Registrant’s Common Shares, which is contained in Exhibits 4.1, 4.2 and 4.3 to the Registrant’s 2025 Annual Report,
including any amendment or report filed for the purpose of updating such description.

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
the filing of such documents.


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-076496.html?hash=5f240ad7c1c30c46672ef9e10ffb0eeb19c67fe6b09b72b572ab502f17235393&dest=umbf-20251231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-024400.html?hash=27b81608d632af5533814c9b7df55afa01e8e4e0b71f631642a03cdb96ffe624&dest=umbf-20260127_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-044638.html?hash=16a679afb35685ce627680e59716b7237324d85d2932bb06f1591471eefb2b46&dest=umbf-20260209_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-044638.html?hash=16a679afb35685ce627680e59716b7237324d85d2932bb06f1591471eefb2b46&dest=umbf-20260209_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-186932.html?hash=2fdb1dd6780e7110cebbbd2df19a88867ff8234833efc348ec40db114c3e834a&dest=umbf-20260428_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-06-104922.html?hash=0fa83433af02526ca6164a691a389ce8f68a7976a71e82821df957dcd2b6a680&dest=dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-25-018885.html?hash=cf71db1a9582852b82a5f7a4b4f8d78fa7015703bc82f4f14e47805b2ea227a6&dest=d827883dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-100715.html?hash=d45a0d11bda8eb14684c36903227ffbcfa56c05d88ad534014e7d25297badf41&dest=d497145dex301_htm

Nothing in this Registration Statement shall be deemed to incorporate information furnished but not filed with the Commission pursuant to Item
2.02 or Item 7.01 of Form 8-K.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document
which also is incorporated or deemed to be incorporated by reference herein), modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.
Item 8. EXHIBITS
Exhibit
Number
4.1 Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2006 and filed with the Commission on May 9, 2006)
4.2 Amendment of Articles of Incorporation, dated as of January 31, 2025 (incorporated by reference to Exhibit 3.1 of the Company’s Current
Report on Form 8-K dated January 31, 2025 and filed with the Commission on February 3, 2025),
4.3 Bylaws, amended as of April 13, 2023 (incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K dated
April 13,2023 and filed with the Commission on April 13, 2023)
5.1 Opinion of Sandberg Phoenix & Von Gontard P.C. (filed herewith)
23.1 Consent of KPMG LLP (filed herewith)
23.2 Consent of Sandberg Phoenix & Von Gontard P.C. (included in Exhibit 5.1),
24.1 Power of Attorney of the Registrant (included on the signature pages of this Registration Statement)
99.1 Amended and Restated UMB Financial Corporation Omnibus Incentive Compensation Plan (filed herewith)
107.1 Filing Fee Table (filed herewith)
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Kansas City, State of Missouri, on the 30th day of April, 2026.

UMB FINANCIAL CORPORATION

By: /s/J. Mariner Kemper

Name: J. Mariner Kemper
Title: Chairman of the Board,
Chief Executive Officer

By: /s/ Ram Shankar

Name: Ram Shankar
Title: Chief Financial Officer

By: /s/ David Odgers

Name: David Odgers
Title: Chief Accounting Officer



POWER OF ATTORNEY

We, the undersigned directors and officers of UMB Financial Corporation (the “Company”) severally constitute and appoint J. Mariner Kemper
and Ram Shankar and each of them with full power of substitution, our true and lawful attorney and agent, to do any and all things and acts in our names
in the capacities indicated below which J. Mariner Kemper and Ram Shankar may deem necessary or advisable to enable the Company to comply with
the Securities Act, and any rules, regulations and requirements of the Commission, in connection with one or more registration statements on Form S-8,
for the purpose of registering 3,000,000 shares of UMB Financial Corporation’s common stock, par value $1.00 per share, to be offered pursuant to the
Amended and Restated UMB Financial Corporation Omnibus Incentive Compensation Plan, and to file the same, with all exhibits thereto and all
documents in connection therewith, with the Commission, granting unto said attorney-in-fact and agent, full power and authority to sign for us or any of
us in our names in the capacities indicated below the registration statement and any and all amendments (including post-effective amendments) thereto;
and we hereby ratify and confirm all that J. Mariner Kemper and Ram Shankar shall do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in capacities indicated on
April 30, 2026.

Signature Title

/s/ J. Mariner Kemper Director, Chairman of the Board, Chief Executive Officer
(J. Mariner Kemper) (principal executive officer)

/s/ Ram Shankar Chief Financial Officer

(Ram Shankar) (principal financial officer)

/s/ David Odgers Chief Accounting Officer

(David Odgers) (principal accounting officer)

/s/ Robin C. Beery Director

(Robin C. Beery)

/s/ Janine A. Davidson Director
(Janine A. Davidson)

/s/ Kevin C. Gallagher Director
(Kevin C. Gallagher)

/s/ Greg M. Graves Director
(Greg M. Graves)

/s/ Bradley J. Henderson Director
(Bradley J. Henderson)

/s/ Jennifer K. Hopkins Director
(Jennifer K. Hopkins)




/s/ Gordon E. Lansford III

(Gordon E. Lansford III)

/s/ Margaret Lazo

(Margaret Lazo)

/s/ Susan G. Murphy

(Susan G. Murphy)

/s/ Tamara M. Peterman

(Tamara M. Peterman)

/s/ Kris A. Robbins

(Kris A. Robbins)

/s/ L. Joshua Sosland

(L. Joshua Sosland)

/s/ Leroy J. Williams, Jr.

(Leroy J. Williams, Jr.)

Director

Director

Director

Director

Director

Director

Director



Exhibit 5.1

SP SANDBERGPHOENIX

4600 Madison Avenue, Suite 1000
Kansas City, MO 64112

Tel: 816.627.5332
www.sandbergphoenix.com

April 30, 2026

UMB Financial Corporation
1010 Grand Boulevard
Kansas City, MO 64106

Re:  UMB Financial Corporation Registration Statement on Form S-8 for the Amended and Restated UMB Financial Corporation Omnibus
Incentive Compensation Plan

Ladies and Gentlemen:

We have acted as special local counsel to UMB Financial Corporation, a Missouri corporation (the “Company”), in connection with the issuance
of an opinion under the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by the Company on or about the date hereof with
the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), and regulations promulgated
thereunder.

The Registration Statement relates to, among other things, the registration under the Act of 3,000,000 shares (the “Shares”) of the Company’s
common stock, par value $1.00 per share, which Shares may be issued and sold from time to time pursuant to the UMB Financial Corporation Omnibus
Incentive Compensation Plan (the “Plan” and as so amended and restated, the “A&R Plan”).

As the basis for the opinion expressed herein, we have examined originals or copies, certified or otherwise identified to our satisfaction, of (i) the
Registration Statement, (ii) the Restated Articles of Incorporation of the Company, as amended to date, (iii) the Bylaws of the Company, as amended to
date, (iv) the A&R Plan, (v) resolutions and the record of actions taken by the Company’s board of directors and committees thereof and by the
Company’s stockholders, in each case, with respect to, among other things, the A&R Plan, the Shares and the authorization of the preparation and filing
of the Registration Statement, and (vi) such other instruments, documents and corporate records as we have deemed necessary or appropriate for
purposes of the opinion expressed herein.

In addition, we have reviewed certain certificates of public officials and of officers of the Company and we have relied on such certificates with
respect to certain factual matters that we have not independently established. As to any facts material to the opinion expressed herein which we have not
independently established or verified, we have relied upon the statements and representations of officers and other representatives of the Company and
others.

In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us
as originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all signatures on all
documents that we reviewed are genuine, (iv) all natural persons executing documents had and have the legal capacity to do so, (v) all statements in
certificates of public officials and officers of the Company that we reviewed were and are accurate, (vi) all representations made by the Company as to
matters of fact in the documents that we reviewed were and are accurate, and (vii) the consideration to be received by the Company in exchange for each
Share to be issued pursuant to the A&R Plan constitutes adequate consideration therefor.



Based on the foregoing, and subject to the assumptions and qualifications set forth herein, we advise you that, in our opinion, when the
Registration Statement has become effective under the Act, the Shares, when issued by the Company in accordance with the terms of the A&R Plan, will
be validly issued, fully paid and non-assessable.

We express no opinion herein as to matters involving the laws of any jurisdiction other than the present federal laws of the United States of
America, The General and Business Corporation Law of Missouri, and the present judicial interpretations thereof. We advise you that the issues
addressed by this letter may be governed in whole or in part by other laws, and we express no opinion as to whether any relevant difference exists
between the laws upon which our opinion herein is based and any other laws that may actually govern.

The opinion expressed herein is limited to the specific issues addressed therein, and we express no opinion, whether by implication or otherwise,
as to any matters beyond that expressly stated herein. The opinion expressed herein shall not be construed as or deemed to be a guaranty or insuring
agreement. The opinion expressed herein is rendered as of the date first written above and we have no continuing obligation hereunder to inform you of
changes of law, including judicial interpretations of law, or of facts, circumstances, events or developments of which we become aware after the date
hereof and which may alter, affect or modify the opinion expressed herein.

We hereby consent to the filing of this letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we
are within the category of persons whose consent is required under Section 7 of the Act, or the rules of the Commission promulgated thereunder.

Sincerely,

/s/ Sandberg Phoenix & Von Gontard P.C.



Exhibit 23.1

We consent to the use of our reports dated February 26, 2026, with respect to the consolidated financial statements of UMB Financial Corporation, and
the effectiveness of internal control over financial reporting, incorporated herein by reference.

Consent of Independent Registered Public Accounting Firm

/s/ KPMG LLP

Kansas City, Missouri
April 30, 2026



Exhibit 99.1

UMB Financial Corporation
Omnibus Incentive Compensation Plan
(As Amended and Restated Effective April 28, 2026)

ARTICLE L.
PURPOSE OF THE PLAN

UMB Financial Corporation hereby amends, effective April 28, 2026, the UMB Financial Corporation Omnibus Incentive Compensation Plan, as
set forth herein, which was originally approved by the Company’s shareholders and effective on April 24, 2018. This Plan is intended to promote the
interests of the Company (as defined below) and its shareholders by providing employees and non-employee directors of the Company who are largely
responsible for the management, growth, and protection of the business of the Company, with incentives and rewards to encourage them to continue in
the service of the Company.

ARTICLE II.
DEFINITIONS

As used in the Plan or in any instrument governing the terms of any award granted under the Plan, the following definitions apply to the terms
indicated below:

2.1 “Award Agreement” means a written agreement, in a form determined by the Committee from time to time, entered into by each Participant
and the Company, evidencing the grant of an Incentive Award under the Plan.

2.2 “Board of Directors” means the Board of Directors of the Plan Sponsor.
2.3 “Cash Incentive Award” means an award granted to a Participant pursuant to Article VIII of the Plan.

2.4 “Change-in-Control” means (i) any one person, or more than one person acting as a group (as defined under Treasury Regulation § 1.409A-
3(1)(5)(v)(B)) other than the Plan Sponsor or any employee benefit plan sponsored by the Plan Sponsor acquires ownership of stock of the Plan Sponsor
that, together with stock held by such person or group, constitutes more than fifty percent of the total fair market value or total Voting Power of the stock
of the Plan Sponsor; or (ii) any one person, or more than one person acting as a group (as defined under Treasury Regulation § 1.409A-3(1)(5)(v)(B))
other than the Plan Sponsor or any employee benefit plan sponsored by the Plan Sponsor acquires (or has acquired during the twelve-month period
ending on the date of the most recent acquisition by such person or persons) ownership of stock of the Plan Sponsor possessing thirty percent or more of
the total Voting Power of the stock of the Plan Sponsor; or (iii) a majority of members of the Board of Directors is replaced during any twelve-month
period by directors whose appointment or election is not endorsed by a majority of the members of the Board of Directors before the date of each
appointment or election; or (iv) any one person, or more than one person acting as a group (as defined in Treasury Regulation § 1.409A-3(1)(5)(v)(B))
acquires (or has acquired during the twelve-month period ending on the date of the most recent acquisition by such person or persons) assets from the
Plan Sponsor that have a total



gross fair market value equal to or more than forty percent of the total gross fair market value of all of the assets of the Plan Sponsor immediately before
such acquisition or acquisitions. For purposes of subsection (iv), gross fair market value means the value of the assets of the Company, or the value of
the assets being disposed of, determined without regard to any liabilities associated with such assets. The foregoing subsections (i) through (iv) shall be
interpreted in a manner that is consistent with the Treasury Regulations promulgated pursuant to section 409A of the Code so that all, and only, such
transactions or events that could qualify as a “change-in-control event” within the meaning of Treasury Regulation §1.409A-3(i)(5)(i) will be deemed to
be a Change-in-Control for purposes of this Plan.

2.5 “Code” means the Internal Revenue Code of 1986, as amended from time to time, and all regulations, interpretations, and administrative
guidance issued thereunder.

2.6 “Committee” means the Compensation Committee of the Board of Directors or such other committee as the Board of Directors shall appoint
from time to time to administer the Plan and to otherwise exercise and perform the authority and functions assigned to the Committee under the terms of
the Plan.

2.7 “Common Stock” means the Plan Sponsor’s common stock, or any other security into which the common stock shall be changed pursuant to
the adjustment provisions of Article X of the Plan.

2.8 “Company” means UMB Financial Corporation and all of its Subsidiaries, collectively.

2.9 “Deferred Compensation Plan” means any plan, agreement, or arrangement maintained by the Company from time to time that provides
opportunities for deferral of compensation.

2.10 “Effective Date” means April 24, 2018, which is the date the Plan is approved by shareholders of the Plan Sponsor, and which follows the
adoption of the Plan by the Board of Directors on January 23, 2018.

2.11 “Employment” means the period during which an individual is classified or treated by the Company as an employee or non-employee
director of the Company, as applicable.

2.12 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.13 “Fair Market Value” means, with respect to a share of Common Stock, as of the applicable date of determination (or if the market is not open
for trading on such date, the immediately preceding day on which the market is open for trading), the closing price as reported on the date of
determination on the principal securities exchange on which shares of Common Stock are then listed or admitted to trading (or if shares of Common
Stock are then principally traded on a national securities exchange, in the reported “composite transactions” for such exchange). In the event that the
price of a share of Common Stock shall not be so reported, the Fair Market Value of a share of Common Stock shall be determined by the Committee in
its sole discretion.



2.14 “Incentive Award” means one or more Stock Incentive Awards and/or Cash Incentive Awards, collectively.

2.15 “Option” means a stock option to purchase shares of Common Stock granted to a Participant pursuant to Article VI.

2.16 “Other Stock-Based Award” means an award granted to a Participant pursuant to Article VII.

2.17 “Participant” means an employee or director of the Company who is eligible to participate in the Plan and to whom one or more Incentive
Awards have been granted pursuant to the Plan and have not been fully settled or cancelled and, following the death of any such person, his successors,
heirs, executors, and administrators, as the case may be.

2.18 “Performance Measures” means such measures as are described in Article IX on which performance goals are based.

2.19 “Person” means a “person” as such term is used in section 13(d) and 14(d) of the Exchange Act, including any “group” within the meaning of
section 13(d)(3) under the Exchange Act.

2.20 “Plan” means the UMB Financial Corporation Omnibus Incentive Compensation Plan, as it may be amended from time to time.

2.21 “Plan Sponsor” means UMB Financial Corporation, and any successors thereto.

2.22 “Securities Act” means the Securities Act of 1933, as amended.

2.23 “Stock Incentive Award” means an Option or Other Stock-Based Award granted pursuant to the terms of the Plan.

2.24 “Subsidiary” means any “subsidiary” within the meaning of Rule 405 under the Securities Act.

2.25 “Target Award” means target payout amount for an Incentive Award.

2.26 “Voting Power” means the number of votes available to be cast (determined by reference to the maximum number of votes entitled to be cast
by the holders of Voting Securities, or by the holders of any Voting Securities for which other Voting Securities may be convertible, exercisable, or
exchangeable, upon any matter submitted to shareholders where the holders of all Voting Securities vote together as a single class) by the holders of
Voting Securities.

2.27 “Voting Securities” means any securities or other ownership interests of an entity entitled, or which may be entitled, to matters submitted to
Persons holding such securities or other ownership interests in such entity generally (whether or not entitled to vote in the general election of directors),

or securities or other ownership interests which are convertible into, or exercisable in exchange for, such Voting Securities, whether or not subject to the
passage of time or any contingency.



ARTICLE III.
STOCK SUBJECT TO THE PLAN AND LIMITATIONS ON CASH INCENTIVE AWARDS

3.1 Stock Subject to the Plan

3.1.1 The maximum number of shares of Common Stock that may be covered by Incentive Awards granted under the Plan shall not exceed
8,397,215 shares of Common Stock, plus (i) any shares of Common Stock that, as of the Effective Date, had remained available for issuance under each
of the Company’s Omnibus Incentive Compensation Plan (As Amended and Restated Effective April 30, 2024) and the Heartland Financial USA, Inc.
2024 Long-Term Incentive Plan (together, the “Predecessor Plans”) and (ii) any shares subject to stock options or awards granted under the Predecessor
Plans, the Company’s Long-Term Incentive Compensation Plan (As Amended and Restated Effective April 23, 2013) or the Heartland Financial USA,
Inc. 2020 Long-Term Incentive Plan that, on or after the Effective Date, expire or otherwise terminate without having been exercised in full, or are
forfeited to the Company due to failure to vest, subject to adjustment as provided in Article X and the following provisions of this Article III. The
maximum number of shares of Common Stock that may be covered by Options that are designated as “incentive stock options” within the meaning of
section 422 of the Code is 4,232,743, subject to adjustment as provided in Article X and the following provisions of this Article III. Of the shares
described, one hundred percent may be delivered in connection with “full-value Awards,” meaning Incentive Awards other than Options or stock
appreciation rights; provided, however, that any shares granted under Options or stock appreciation rights shall be counted against the share limit on
a one-for-one basis and any shares granted as full-value Incentive Awards shall be counted against the share limit as 2.86 shares for every one share
subject to such Incentive Award. Shares of Common Stock issued under the Plan may be authorized and unissued shares, treasury shares, shares
purchased by the Company in the open market, or any combination of the preceding categories as the Committee determines in its sole discretion.

3.1.2 Contingent on and effective as of the Effective Date of this Plan, no further grants or awards may be made under the Predecessor
Plan. Each outstanding grant or award under the Predecessor Plan immediately prior to the Effective Date shall continue to be governed solely by the
terms and conditions of the Predecessor Plan and the instruments evidencing such grant or award.

3.1.3 For purposes of paragraph 3.1.1, shares of Common Stock covered by Incentive Awards shall only be counted as used to the extent
they are actually issued and delivered to a Participant (or such Participant’s permitted transferees as described in the Plan) pursuant to the Plan;
provided, however, that if an Incentive Award is settled for cash or if shares of Common Stock are withheld to pay the exercise price of an Option or to
satisfy any tax withholding requirement in connection with an Incentive Award, the shares issued (if any) in connection with such settlement, the shares
in respect of which the Incentive Award was cash-settled, and the shares withheld, will be deemed delivered for purposes of determining the number of
shares of Common Stock that are available for delivery under the Plan. If shares of Common Stock are issued subject to conditions which may result in
the forfeiture, cancellation or return of such shares to the Company, any portion of the shares forfeited, cancelled, or returned shall be treated as not
issued pursuant to the Plan.



3.1.4 Shares of Common Stock covered by Incentive Awards granted pursuant to the Plan in connection with the assumption, replacement,
conversion, or adjustment of outstanding equity-based awards in the context of a corporate acquisition or merger (within the meaning of Nasdaq Listing
Rule 5635) shall not count as used under the Plan for purposes of this Article I1I.

3.2 Non-Employee Director Award Limits

Subject to adjustment as provided in Article X, the maximum value of shares of Common Stock that may be covered by Incentive Awards granted
under the Plan to any non-employee director of the Company in any calendar year shall not exceed $750,000 (calculated at the time of grant).

ARTICLE IV.
ADMINISTRATION OF THE PLAN

The Plan shall be administered by a Committee of the Board of Directors consisting of two or more persons, each of whom qualifies as
a “non-employee director” (within the meaning of Rule 16b-3 promulgated under section 16 of the Exchange Act) and as “independent” as required by
Nasdaq or any security exchange on which the Common Stock is listed, in each case if and to the extent required by applicable law or necessary to meet
the requirements of such rule, section, or listing requirement at the time of determination. The Committee shall, consistent with the terms of the Plan,
from time to time designate those individuals who shall be granted Incentive Awards under the Plan and the amount, type, and other terms and
conditions of such Incentive Awards. All of the powers and responsibilities of the Committee under the Plan may be delegated by the Committee, in
writing, to any subcommittee thereof, in which case the acts of such subcommittee shall be deemed to be acts of the Committee hereunder. The
Committee may also from time to time authorize a subcommittee consisting of one or more members of the Board of Directors (including members who
are employees of the Company) or employees of the Company to grant Incentive Awards to persons who are not “executive officers” of the Company
(within the meaning of Rule 16a-1 under the Exchange Act), subject to such restrictions and limitations as the Committee may specify and to the
requirements of Missouri law.

The Committee shall have full discretionary authority to administer the Plan, including discretionary authority to interpret and construe any and all
provisions of the Plan and any Award Agreement thereunder, and to adopt, amend, and rescind from time to time such rules and regulations for the
administration of the Plan. Decisions of the Committee shall be final, binding, and conclusive on all parties. For the avoidance of doubt, the Committee
may exercise all discretion granted to it under the Plan in a non-uniform manner among Participants.

The Committee may delegate the administration of the Plan to one or more officers or employees of the Company, and such administrator(s) may
have the authority to execute and distribute Award Agreements, to maintain records relating to Incentive Awards, to process or oversee the issuance of
Common Stock under Incentive Awards, to interpret and administer the terms of Incentive Awards, and to take such other actions as may be necessary or
appropriate for the administration of the Plan and of Incentive Awards under the Plan, provided that in no case shall any such administrator be
authorized (i) to grant Incentive Awards under the Plan (except in connection with any delegation made by the Committee pursuant to the first paragraph
of this



Article IV), (ii) to take any action that in the Committee’s interpretation is more likely than not to result in the imposition of additional taxation under
section 409A of the Code or (iii) to take any action inconsistent with applicable provisions of Missouri law. Any action by any such administrator within
the scope of its delegation shall be deemed for all purposes to have been taken by the Committee and, except as otherwise specifically provided,
references in this Plan to the Committee shall include any such administrator. The Committee and, to the extent it so provides, any subcommittee, shall
have sole authority to determine whether to review any actions and/or interpretations of any such administrator, and if the Committee shall decide to
conduct such a review, any such actions and/or interpretations of any such administrator shall be subject to approval, disapproval, or modification by the
Committee.

On or after the date of grant of an Incentive Award under the Plan, the Committee may (i) accelerate the date on which any such Incentive Award
becomes vested, exercisable, or transferable, as the case may be, but only on account of Change in Control, death or disability, (ii) extend the term of
any such Incentive Award, including, without limitation, extending the period following a termination of a Participant’s Employment during which any
such Incentive Award may remain outstanding, (iii) waive any conditions to the vesting, exercisability, or transferability, as the case may be, of any such
Incentive Award or (iv) provide for the payment of dividends or dividend equivalents with respect to any such Incentive Award (which shall not be
payable until the underlying Incentive Awards become vested); provided, that the Committee shall not have any such authority to the extent that the
grant of such authority would cause any tax to become due under section 409A of the Code. Notwithstanding anything herein to the contrary, the
Company shall not reprice any stock option (within the meaning of NASDAQ Listing Rule 5635(c)) without the approval of the shareholders of the Plan
Sponsor, nor shall the Company purchase underwater options for cash, unless the cancellation and exchange occurs in connection with an adjustment
pursuant to Section 10.3.

No member of the Committee shall be liable for any action, omission, or determination relating to the Plan, and the Plan Sponsor shall indemnify
and hold harmless each member of the Committee and each other director or employee of the Company to whom any duty or power relating to the
administration or interpretation of the Plan has been delegated, against any cost or expense (including counsel fees) or liability (including any sum paid
in settlement of a claim with the approval of the Committee) arising out of any action, omission, or determination relating to the Plan, unless, in either
case, such action, omission, or determination was taken or made by such member, director, or employee in bad faith and without reasonable belief that it
was in the best interests of the Company.

The Company shall pay any amount payable with respect to an Incentive Award in accordance with the terms of the Incentive Award, provided
that the Committee may, in its discretion, defer the payment of amounts payable with respect to an Incentive Award subject to and in accordance with
the terms of a Deferred Compensation Plan, as applicable.



ARTICLE V.
ELIGIBILITY

The Persons who shall be eligible to receive Incentive Awards pursuant to the Plan shall be those employees and non-employee directors of the
Company whom the Committee shall select from time to time, including officers of the Plan Sponsor, whether or not they are directors. Each Incentive
Award granted under the Plan shall be evidenced by an Award Agreement.

ARTICLE VL.
OPTIONS

The Committee may from time to time grant Options on such terms as it shall determine, subject to the terms and conditions set forth in the Plan.
The Award Agreement shall clearly identify such Option as either an “incentive stock option” within the meaning of section 422 of the Code or as a non-
qualified stock option.

6.1 Exercise Price

The exercise price per share of Common Stock covered by any Option shall be not less than one hundred percent of the Fair Market Value of a
share of Common Stock on the date on which such Option is granted, other than assumptions in accordance with a corporate acquisition or merger as
described in Section 3.1.

6.2 Term and Exercise of Options

6.2.1 Each Option shall become vested and exercisable on such date or dates, during such period and for such number of shares of
Common Stock as shall be determined by the Committee on or after the date such Option is granted; provided, however that no Option shall be
exercisable after the expiration of ten years from the date such Option is granted; and, provided, further, that each Option shall be subject to earlier
termination, expiration, or cancellation as provided in the Plan or the Award Agreement.

6.2.2 Each Option shall be exercisable in whole or in part; provided, however that no partial exercise of an Option shall be for an
aggregate exercise price of less than $1,000. The partial exercise of an Option shall not cause the expiration, termination, or cancellation of the
remaining portion thereof.

6.2.3 An Option shall be exercised by such methods and procedures as the Committee determines from time to time, including without
limitation through net physical settlement or other method of cashless exercise.

6.2.4 An Option may be subject to Performance Measures and/or service-based conditions.

6.3 Special Rules for Incentive Stock Options

6.3.1 The aggregate Fair Market Value of shares of Common Stock with respect to which “incentive stock options” (within the meaning of
section 422 of the Code) are exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the
Plan Sponsor or any of its “subsidiaries” (within the meaning of section 424 of the Code) shall not exceed $100,000. Such Fair Market Value shall be
determined as of the date on which each such stock option is granted. In the event that the aggregate Fair Market Value of shares of Common Stock with
respect to such incentive stock options exceeds $100,000, then



incentive stock options granted hereunder to such Participant shall, to the extent and in the order required by regulations promulgated under the Code (or
any other authority having the force of regulations), automatically be deemed to be non-qualified stock options, but all other terms and provisions of
such stock options shall remain unchanged. In the absence of such regulations (and authority), or in the event such regulations (or authority) require or
permit a designation of the Options which shall cease to constitute incentive stock options, incentive stock options granted hereunder shall, to the extent
of such excess and in the order in which they were granted, automatically be deemed to be non-qualified stock options, but all other terms and
provisions of such stock options shall remain unchanged.

6.3.2 Incentive stock options may only be granted to individuals who are employees of the Company. No incentive stock option may be
granted to an individual if, at the time of the proposed grant, such individual owns stock possessing more than ten percent of the total combined Voting
Power of all classes of stock of the Plan Sponsor or any of its “subsidiaries” (within the meaning of section 424 of the Code), unless (i) the exercise
price of such incentive stock option is at least 110 percent of the Fair Market Value of a share of Common Stock at the time such incentive stock option
is granted and (ii) such incentive stock option is not exercisable after the expiration of five years from the date such incentive stock option is granted.

ARTICLE VIIL.
OTHER STOCK-BASED AWARDS

7.1 In General

The Committee may from time to time grant equity-based or equity-related awards not otherwise described herein in such amounts and on such
terms as it shall determine, subject to the terms and conditions set forth in the Plan. Without limiting the generality of the preceding sentence, each such
Other Stock-Based Award may (i) involve the transfer of actual shares of Common Stock to Participants, either at the time of grant or thereafter, or
payment in cash or otherwise of amounts based on the value of shares of Common Stock, (ii) be subject to Performance Measures and/or service-based
conditions, (iii) be in the form of stock appreciation rights, phantom stock, restricted stock, restricted stock units, performance shares, deferred share
units, or share-denominated performance units, and (iv) be designed to comply with applicable laws of jurisdictions other than the United
States;_provided, that each Other Stock-Based Award shall be denominated in, or shall have a value determined by reference to, a number of shares of
Common Stock that is specified at the time of the grant of such Incentive Award.

ARTICLE VIIIL.
CASH INCENTIVE AWARDS

The Committee may from time to time grant Cash Incentive Awards on such terms as it shall determine, subject to the terms and conditions set
forth in the Plan. Cash Incentive Awards may be settled in cash or in other property, including shares of Common Stock, provided that the term “Cash
Incentive Award” shall exclude any Option or Other Stock-Based Award.



ARTICLE IX.
PERFORMANCE-BASED COMPENSATION

9.1 Committee Discretion

The Committee has discretion to make all or a portion of any Incentive Award conditioned on the achievement of Performance Measures. The
Committee may, in its discretion, reduce or eliminate, or increase, the amount payable to any Participant with respect to the Incentive Award, based on
such factors as the Committee may deem relevant. The Committee may exercise such discretion in a non-uniform manner among any Participants who
are not non-employee directors of the Company.

9.2 Performance Measures

The Performance Measures utilized by the Committee in making Incentive Awards may be either objective or subjective business criteria, and
include but are not limited to the following: market price of the Common Stock, net earnings, earnings before or after any or all of interest, taxes,
depreciation, and amortization, net income (including, net income or operating income), cash flow (including, operating cash flow, free cash flow, and
cash flow return on capital), cash position, cash valued added, customer satisfaction or growth measures, revenues (including net revenues, net revenue
growth or gross revenue), enterprise value, financial return ratios, market performance, margins (including gross margins or operating margins),
productivity or efficiency ratios, costs, profits (including net profits, net operating profits, gross profit, gross profit growth, and profit returns or
margins), earnings per share, stock price, working capital turnover and targets, total shareholder return, economic value added or other value added
measurements, return on assets, return on capital or invested capital, return on equity, return on sales, new product innovation, product release schedules
or ship targets, product cost reduction, and budget and expense management.

A Performance Measure (i) may relate to the performance of the Participant, the Company, a Subsidiary, any business group, business unit, or
other subdivision of the Company, or any combination of the foregoing, as the Committee deems appropriate and (ii) may be expressed as an amount, as
an increase or decrease over a specified period, as a relative comparison to the performance of a group of comparator companies or a published or
special index, or any other measure of the selected performance criteria, as the Committee deems appropriate. The measurement of any Performance
Measure may, in the Committee’s discretion, exclude the impact (positive and/or negative) of unusual and/or infrequently occurring items or expenses;
charges for restructurings; discontinued operations; acquisitions or divestitures; the cumulative effect of changes in accounting treatment; changes in tax
laws, accounting standards or principles or other laws or regulatory rules affecting reporting results; any impact of impairment of tangible or intangible
assets; any impact of the issuance or repurchase of equity securities and/or other changes in the number of outstanding shares of any class of the
Company’s equity securities; any gain, loss, income, or expense attributable to acquisitions or dispositions of stock or assets; stock-based compensation
expense; asset write-downs, in-process research and development expense; gain or loss from all or certain claims and/or litigation and insurance
recoveries; foreign exchange gains and losses; any impact of changes in foreign exchange rates and any changes in currency; a change in the Company’s
fiscal year; and any other items, each determined in accordance with United States generally accepted accounting principles and as identified in the
Company’s audited financial statements, including the notes thereto.



ARTICLE X.
ADJUSTMENT UPON CERTAIN CHANGES

Subject to any action by the shareholders of the Plan Sponsor required by law, applicable tax rules or the rules of any exchange on which shares of
common stock of the Plan Sponsor are listed for trading:

10.1 Shares Available for Grants

In the event of any change in the number of shares of Common Stock outstanding by reason of any stock dividend or split, recapitalization,
merger, consolidation, combination, or exchange of shares or similar corporate change, the maximum aggregate number or type of shares of Common
Stock with respect to which the Committee may grant Incentive Awards, the maximum number of shares of Common Stock that may be covered by
Options that are designated as “incentive stock options” within the meaning of section 422 of the Code and the maximum aggregate number of shares of
Common Stock with respect to which the Committee may grant Incentive Awards to any individual Participant in any year and to any non-employee
director shall be appropriately adjusted or substituted by the Committee. In the event of any change in the type or number of shares of Common Stock of
the Plan Sponsor outstanding by reason of any other event or transaction, the Committee shall, to the extent deemed appropriate by the Committee,
make such adjustments to the type or number of shares of Common Stock with respect to which Incentive Awards may be granted.

10.2 Increase or Decrease in Issued Shares Without Consideration

In the event of any increase or decrease in the number of issued shares of Common Stock resulting from a subdivision or consolidation of shares
of Common Stock or the payment of a stock dividend (but only on the shares of Common Stock), or any other increase or decrease in the number of
such shares effected without receipt or payment of consideration by the Company, the Committee shall, to the extent deemed appropriate by the
Committee, adjust the type or number of shares of Common Stock subject to each outstanding Incentive Award or other terms and conditions of each
outstanding Incentive Award and the exercise price or hurdle price per share of Common Stock of each such Incentive Award or make provision for a
cash payment to the holder of an outstanding Incentive Award.

10.3 Certain Mergers and Other Transactions

In the event of any merger, consolidation, or similar transaction as a result of which the holders of shares of Common Stock receive consideration
consisting exclusively of securities of the surviving corporation in such transaction, the Committee shall, to the extent deemed appropriate by the
Committee, adjust each Incentive Award outstanding on the date of such merger or consolidation so that it pertains and applies to the securities which a
holder of the number of shares of Common Stock subject to such Incentive Award would have received in such merger or consolidation.
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In the event of (i) a dissolution or liquidation of the Plan Sponsor, (ii) a sale of all or substantially all of the Company’s assets (on a consolidated
basis), (iii) a merger, consolidation or similar transaction involving the Plan Sponsor in which the holders of shares of Common Stock receive securities
and/or other property, including cash, other than shares of the surviving corporation in such transaction, the Committee shall, to the extent deemed
appropriate by the Committee, have the power to:

10.3.1 cancel, effective immediately prior to the occurrence of such event, each Incentive Award (whether or not then exercisable or
vested), and, in full consideration of such cancellation, pay to the Participant to whom such Incentive Award was granted an amount in cash, for each
share of Common Stock subject to such Incentive Award, equal to the value, as determined by the Committee, of such Incentive Award, provided that
with respect to any outstanding Option such value shall be equal to the excess of (A) the value, as determined by the Committee, of the property
(including cash) received by the holder of a share of Common Stock as a result of such event over (B) the exercise price of such Option or the hurdle
price of a stock appreciation right; or

10.3.2 provide for the exchange of each Incentive Award (whether or not then exercisable or vested) for an Incentive Award with respect to
(A) some or all of the property which a holder of the number of shares of Common Stock subject to such Incentive Award would have received in such
transaction or (B) securities of the acquiror or surviving entity and, incident thereto, make an equitable adjustment as determined by the Committee in
the exercise price or hurdle price of the Incentive Award, or the number of shares or amount of property subject to the Incentive Award or provide for a
payment (in cash or other property) to the Participant to whom such Incentive Award was granted in partial consideration for the exchange of the
Incentive Award.

10.4 Other Changes
In the event of any change in the capitalization of the Plan Sponsor, corporate change, corporate transaction, or other event other than those
specifically referred to in Sections 10.1, 10.2 or 10.3, the Committee shall, to the extent deemed appropriate by the Committee, make such adjustments

in the number and class of shares subject to Incentive Awards outstanding on the date on which such change occurs and in such other terms of such
Incentive Awards as the Committee deems appropriate.

10.5 Cash Incentive Awards

In the event of any transaction or event described in this Article X, including without limitation any corporate change referred to in Section 10.5
hereof, the Committee shall, to the extent deemed appropriate by the Committee, make such adjustments in the terms and conditions of any Cash
Incentive Award as the Committee deems appropriate.
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10.6 No Other Rights

Except as expressly provided in the Plan or any Award Agreement, no Participant shall have any rights by reason of any subdivision or
consolidation of shares of stock of any class, the payment of any dividends or dividend equivalents, any increase or decrease in the number of shares of
stock of any class or any dissolution, liquidation, merger, or consolidation of the Plan Sponsor or any other corporation. Except as expressly provided in
the Plan, no issuance by the Plan Sponsor of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no
adjustment by reason thereof shall be made with respect to, the number of shares or amount of other property subject to, or the terms related to, any
Incentive Award.

10.7 Savings Clause

No provision of this Article X shall be given effect to the extent that such provision would cause any tax to become due under section 409A of the
Code.

ARTICLE XI.
CHANGE-IN-CONTROL; TERMINATION OF EMPLOYMENT; MINIMUM VESTING

11.1 Change-in-Control

11.1.1 Incentive Award Assumed or Substituted. Unless otherwise provided in an Award Agreement or a Participant’s effective negotiated
employment, change-in-control, severance, or other similar agreement, in the event of a Change-in-Control of the Company in which the successor
company assumes or substitutes for an Incentive Award (or in which the Company is the ultimate parent corporation and continues the Award), if a
Participant’s employment with such successor company (or the Company) or a subsidiary thereof terminates without cause or for good reason within
twenty-four months following such Change-in-Control (or such other period set forth in the Award Agreement, including prior thereto if applicable) and
under the circumstances specified in the Award Agreement: (i) Options and stock appreciation rights outstanding as of the date of such termination of
employment will immediately vest, become fully exercisable, and may thereafter be exercised for twenty-four months (or the period of time set forth in
the Award Agreement, but in no event beyond the end of the regularly scheduled term of such Incentive Award), and (ii) the restrictions, limitations, and
other conditions applicable to any Other Stock-Based Awards or any other Incentive Award shall lapse, and such Other Stock-Based Awards or such
other Incentive Awards shall become free of all restrictions, limitations, and conditions and become fully vested and transferable to the full extent of the
original grant (however, unless otherwise provided in the Award Agreement, such Other Stock-Based Awards or other Incentive Awards will not be
settled or payable until the time established for settlement or payment in the applicable Award Agreement). For purposes of the Plan, unless otherwise
provided in the Award Agreement, the terms “cause” and “good reason” shall have the meaning provided in a Participant’s effective negotiated
employment, change-in-control, severance, or other similar agreement, and if none, “cause” shall mean: (a) Participant’s refusal to perform, or repeated
failure to undertake good faith efforts to perform, the duties or responsibilities reasonably assigned to Participant; (b) Participant’s engagement in willful
gross misconduct or willful gross negligence in the course of carrying out his or her duties that results in material economic or reputational harm to the
Company; or (c) Participant’s conviction of or plea of guilty or nolo contendere to a felony; and “good reason” shall mean any of the following that has
not been approved in writing in advance by Participant: (x) a material diminution of Participant’s titles, duties, responsibilities; (y) a material reduction
in Participant’s base salary, annual cash bonus opportunity, or annual long-term incentive award opportunity, or failure to pay earned compensation; or
(z) relocation of the Company’s offices.
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11.1.2 Incentive Award Not Assumed or Substituted. Unless otherwise provided in an Award Agreement, in the event of a Change in
Control of the Company to the extent the successor company does not assume or substitute for an Incentive Award (or in which the Company is the
ultimate parent corporation and does not continue the Incentive Award), then immediately prior to the Change in Control: (i) those Options and stock
appreciation rights outstanding as of the date of the Change in Control that are not assumed or substituted for (or continued) shall immediately vest and
become fully exercisable, and (ii) the restrictions, other limitations and other conditions applicable to any Other Stock-Based Awards or any other
Awards that are not assumed or substituted for (or continued) shall lapse, and such Other Stock-Based Awards or such other Awards shall become free of
all restrictions, limitations, and conditions and become fully vested and transferable to the full extent of the original grant, and unless otherwise provided
in the Award Agreement, such Other Stock-Based Awards or other Incentive Awards will be settled or paid upon the effective date of the Change in
Control.

11.2 Termination of Employment

11.2.1 For Incentive Awards that are subject to section 409A of the Code, termination of Employment shall mean a separation from service
within the meaning of section 409A of the Code. For Incentive Awards that are exempt from section 409A of the Code: (i) termination of Employment
shall mean a separation from service within the meaning of section 409A of the Code, (ii) the Committee shall determine whether an authorized leave of
absence or absence in military or government service shall constitute termination of Employment; (iii) Employment shall be deemed to have terminated
for all purposes of the Plan if such Person is employed by or provides services to a Subsidiary of the Company and such entity ceases to be a Subsidiary
of the Company, unless the Committee determines otherwise; and (iv) a Participant who ceases to be an employee of the Company but continues or
simultaneously commences service as a director of the Company shall be deemed to have terminated Employment for purposes of the Plan.

11.2.2 The Award Agreement shall specify the consequences with respect to Incentive Awards of the termination of Employment of the
Participant holding the Incentive Awards, which consequences may include the ability to exercise Options and stock appreciation rights for a period of
30 days following the Participant’s involuntary termination due to elimination of position.

11.3 Minimum Vesting. Each Incentive Award shall have a minimum vesting requirement of one year, which requirement may not be waived or
superseded by any provision in any Award Agreement. Notwithstanding the previous sentence: (i) the Committee shall have the authority to grant
Incentive Awards with vesting requirements of one year or less (including immediately vested Awards) in an amount up to 5% of the shares of Common
Stock reserved for issuance under the Plan in Section 3.1; and (ii) an Award Agreement may provide that vesting shall be accelerated upon retirement,
death or disability of the Participant.
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ARTICLE XII.
RIGHTS UNDER THE PLAN

No Person shall have any rights as a shareholder with respect to any shares of Common Stock covered by or relating to any Incentive Award until
the date of the issuance of such shares on the books and records of the Plan Sponsor. Except as otherwise expressly provided in Article X hereof, no
adjustment of any Incentive Award shall be made for dividends or other rights for which the record date occurs prior to the date of such issuance.
Nothing in this Article XII is intended, or should be construed, to limit authority of the Committee to cause the Company to make payments based on the
dividends that would be payable with respect to any share of Common Stock if it were issued or outstanding, or from granting rights related to such
dividends.

The Company shall not have any obligation to establish any separate fund or trust or other segregation of assets to provide for payments under the

Plan. To the extent any person acquires any rights to receive payments hereunder from the Company, such rights shall be no greater than those of an
unsecured creditor.

ARTICLE XIII.
MISCELLANEOUS

13.1 No Special Employment Rights; No Right to Incentive Award

13.1.1 Nothing contained in the Plan or any Award Agreement shall confer upon any Participant any right with respect to the continuation
of his or her Employment by the Company or interfere in any way with the right of the Company at any time to terminate such Employment or to
increase or decrease the compensation of the Participant from the rate in existence at the time of the grant of an Incentive Award.

13.1.2 No person shall have any claim or right to receive an Incentive Award hereunder. The Committee’s granting of an Incentive Award
to a Participant at any time shall neither require the Committee to grant an Incentive Award to such Participant or any other Participant or other person at
any time nor preclude the Committee from making subsequent grants to such Participant or any other Participant or other person.

13.2 Securities Matters.

13.2.1 The Plan Sponsor shall be under no obligation to affect the registration pursuant to the Securities Act of any shares of Common
Stock to be issued hereunder or to effect similar compliance under any state or local laws. Notwithstanding anything herein to the contrary, the Plan
Sponsor shall not be obligated to cause to be issued shares of Common Stock pursuant to the Plan unless and until the Plan Sponsor is advised by its
counsel that the issuance is in compliance with all applicable laws, regulations of governmental authority, and the requirements of any securities
exchange on which shares of Common Stock are traded. The Committee may require, as a condition to the issuance of shares of Common Stock
pursuant to the terms hereof, that the recipient of such shares make such covenants, agreements, and representations, and that any related certificates
representing such shares bear such legends, as the Committee, in its sole discretion, deems necessary or desirable.
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13.2.2 The exercise or settlement of any Incentive Award (including, without limitation, any Option) granted hereunder shall only be
effective at such time as counsel to the Plan Sponsor shall have determined that the issuance and delivery of shares of Common Stock pursuant to such
exercise is in compliance with all applicable laws, regulations of governmental authority and the requirements of any securities exchange on which
shares of Common Stock are traded. The Plan Sponsor may, in its sole discretion, defer the effectiveness of any exercise or settlement of an Incentive
Award granted hereunder in order to allow the issuance of shares pursuant thereto to be made pursuant to registration or an exemption from registration
or other methods for compliance available under federal or state or local securities laws. The Plan Sponsor shall inform the Participant in writing of its
decision to defer the effectiveness of the exercise or settlement of an Incentive Award granted hereunder. During the period that the effectiveness of the
exercise of an Incentive Award has been deferred, the Participant may, by written notice, withdraw such exercise and obtain the refund of any amount
paid with respect thereto.

13.3 Withholding Taxes

13.3.1 Cash Remittance. Whenever withholding tax obligations are incurred in connection with any Incentive Award, the Company shall
have the right to require the Participant to remit to the Company in cash an amount sufficient to satisfy federal, state, and local withholding tax
requirements, if any, attributable to such event. In addition, upon the exercise or settlement of any Incentive Award in cash, or the making of any other
payment with respect to any Incentive Award (other than in shares of Common Stock), the Company shall have the right to withhold from any payment
required to be made pursuant thereto an amount sufficient to satisfy the federal, state, and local withholding tax requirements, if any, attributable to such
exercise, settlement, or payment.

13.3.2 Stock Remittance. At the election of the Participant, subject to the approval of the Committee, whenever withholding tax
obligations are incurred in connection with any Incentive Award, the Participant may tender to the Company (including by attestation) a number of
shares of Common Stock having a Fair Market Value at the tender date determined by the Committee to be sufficient to satisfy the maximum federal,
state, and local withholding tax requirements, if any, attributable to such event. Such election shall satisfy the Participant’s obligations under
Section 13.3.1 hereof, if any.

13.3.3 Stock Withholding, At the election of the Participant, subject to the approval of the Committee, whenever withholding tax
obligations are incurred in connection with any Incentive Award, the Company shall withhold a number of such shares having a Fair Market Value
determined by the Committee to be sufficient to satisfy the maximum federal, state, and local withholding tax requirements, if any, attributable to such
event. Such election shall satisfy the Participant’s obligations under Section 13.3.1 hereof, if any.

13.4 No Obligation to Exercise. The grant to a Participant of an Incentive Award shall impose no obligation upon such Participant to exercise such
Incentive Award.
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13.5 Transfers. Incentive Awards may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or
by the laws of descent or distribution and may be exercised, during the lifetime of a Participant, only by the Participant; provided, however that the
Committee may permit Options or other Incentive Awards that are not incentive stock options to be sold, pledged, assigned, hypothecated, transferred,
or disposed of, on a general or specific basis, subject to such conditions and limitations as the Committee may determine. Upon the death of a
Participant, outstanding Incentive Awards granted to such Participant may be exercised only by the executors or administrators of the Participant’s estate
or by any person or persons who shall have acquired such right to exercise by will or by the laws of descent and distribution. No transfer by will or the
laws of descent and distribution of any Incentive Award, or the right to exercise any Incentive Award, shall be effective to bind the Company unless the
Committee shall have been furnished with (a) written notice thereof and with a copy of the will and/or such evidence as the Committee may deem
necessary to establish the validity of the transfer and (b) an agreement by the transferee to comply with all the terms and conditions of the Incentive
Award that are or would have been applicable to the Participant and to be bound by the acknowledgements made by the Participant in connection with
the grant of the Incentive Award.

13.6 Expenses and Receipts. The expenses of the Plan shall be paid by the Company. Any proceeds received by the Company in connection with
any Incentive Award will be used for general corporate purposes.

13.7 Failure to Comply. In addition to the remedies of the Company elsewhere provided for herein, failure by a Participant to comply with any of
the terms and conditions of the Plan or any Award Agreement, unless such failure is remedied by such Participant within ten days after having been
notified of such failure by the Committee, shall be grounds for the cancellation and forfeiture of such Incentive Award, in whole or in part, as the
Committee, in its absolute discretion, may determine.

13.8 Relationship to Other Benefits. No payment with respect to any Incentive Awards under the Plan shall be taken into account in determining
any benefits under any pension, retirement, profit sharing, group insurance, or other benefit plan of the Company except as otherwise specifically
provided in such other plan.

13.9 Governing Law. The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of the
State of Missouri without regard to its conflict of law principles.

13.10 Severability. If all or any part of this Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not serve to invalidate any portion of this Plan not declared to be unlawful or invalid. Any Article or part of an Article so declared to be
unlawful or invalid shall, if possible, be construed in a manner that will give effect to the terms of such Article or part of an Article to the fullest extent
possible while remaining lawful and valid.

13.11 Amendment or Termination of the Plan. The Board of Directors may at any time suspend or discontinue the Plan or revise or amend it or
any Incentive Award in any respect whatsoever; provided, however, that to the extent that any applicable law, tax requirement, or rule of a stock
exchange requires shareholder approval in order for any such revision or amendment to be effective, such revision or amendment shall not be effective
without such approval. The
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preceding sentence shall not restrict the Committee’s ability to exercise its discretionary authority hereunder pursuant to Article IV hereof, which
discretion may be exercised without amendment to the Plan. No provision of this Article shall be given effect to the extent that the Committee
determines that such provision would more likely than not cause any additional tax to become due under section 409A of the Code. Except as expressly
provided in the Plan, no action hereunder may, without the consent of a Participant, adversely affect the Participant’s rights under any previously granted
and outstanding Incentive Award. Nothing in the Plan shall limit the right of the Company to pay compensation of any kind outside the terms of the
Plan.

13.12 Clawback. Notwithstanding any other provisions in this Plan or any Award Agreement to the contrary, the Company will be entitled, to the
extent permitted or required by applicable law, Company policy and/or the requirements of an exchange on which the Company’s shares are listed for
trading, including, without limitation, the Company’s Compensation Recovery Policy, in each case, as in effect from time to time, to recoup
compensation of whatever kind paid by the Company at any time to a Participant under this Plan.
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Offering Note

' This Registration Statement on Form S-8 (this "Registration Statement") covers 3,000,000 shares of
common stock, par value $1.00 per share ("UMB Common Shares"), of UMB Financial Corporation (the
"Registrant") (i) that may be issued under the Amended and Restated UMB Financial Corporation
Omnibus Incentive Compensation Plan, (the "A&R Plan") and (ii) pursuant to Rule 416(a) under the
Securities Act of 1933, as amended (the "Securities Act"), any additional UMB Common Shares that may
become issuable under the Plan by reason of any share dividend, share split or other similar transaction.
The Proposed Maximum Offering Price Per Unit is estimated solely for the purpose of calculating the
registration fee pursuant to Rules 457(c) and 457(h) under the Securities Act on the basis of the average
of the high and low sales prices reported for the UMB Common Shares on the NASDAQ Global Select
Market on April 24, 2026. The Amount of Registration Fee is rounded up to the nearest penny.
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