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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.

On February 19, 2024, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of Repay Holdings Corporation (the
“Company”) approved the program terms and performance objectives for annual cash bonuses for 2024 for the Company’s executive officers under each of
their respective employment agreements (the “AIP”). Executive officers participate in the AIP at the individual target levels in accordance with their
employment agreements. The individual target levels for the executive officers range from 50% to 100% of base salary.

For the performance period of January 1 to December 31, 2024 under the AIP, consistent with past practice, the Compensation Committee established that
75% of the annual bonus amounts would be based upon the achievement of specific Company financial performance goals, with the remaining 25% of the
annual bonus amounts based on the achievement of individual performance goals. The applicable metric for the Company financial performance goals is
Adjusted EBITDA, except that, for those executive officers who are business unit leaders, the applicable metric for the Company financial performance
goals is a combination of Gross Profit attributable to the relevant business unit and Adjusted EBITDA. If the performance of any measure does not meet
the applicable minimum threshold for that measure, no award will be earned for that measure. If the performance of a measure reaches the applicable
minimum threshold, the award earned for that measure will be 50% of the target bonus amount. If the performance of any measure reaches the applicable
targeted performance goal, the award earned for that measure will be 100% of the target bonus amount. If the performance of any measure reaches or
exceeds the applicable maximum performance goal, the award earned for that measure will be 200% of the target bonus amount. The actual bonus amount
earned for results between these percentages will be calculated using straight-line interpolation.
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