
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM 8-K
 

 
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(D) OF
THE SECURITIES EXCHANGE ACT OF 1934

 
Date of Report (date of earliest event reported):  October 9, 2014

 

 

VERITEX HOLDINGS, INC.
(Exact name of Registrant as specified in its charter)

 

 
Texas

 

001-36682
 

27-0973566
(State or other jurisdiction of
incorporation or organization)

 

(Commission File Number)
 

(I.R.S. Employer
Identification Number)

 
8214 Westchester Drive, suite 400

Dallas, Texas 75225
(Address of principal executive offices)

 
(972) 349-6200

(Registrant’s telephone number, including area code)
 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the

following provisions:
 

o                        Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o                        Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o                        Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o                        Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

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

(e)           In connection with its initial public offering, Veritex Holdings, Inc. (the “Company”) engaged an independent compensation consultant to
review their existing equity plans and make recommendations for a new plan to reflect the changing marketplace. Upon the recommendation of the
independent compensation consultant, the board of directors of the Company (the “Board”) approved the cancellation of all outstanding performance-based
options under the Veritex Holdings, Inc. First Amended Stock Option and Equity Incentive Plan (the “2010 Plan”) and granted  a number of restricted stock
units under the 2014 Omnibus Incentive Plan for Veritex Holdings, Inc. (the “2014 Plan”).  Effective October 9, 2014, the Company cancelled outstanding
performance-based options to purchase 467,500 shares of Company common stock with a weighted average exercise price of $10.13 per share under the 2010
Plan, and granted approximately 82,000 restricted stock units to employees and directors under the 2014 Plan. The number of restricted stock units granted in
exchange for the cancelled performance-based options was calculated using a Black-Scholes model based on a price of $13.00 per share, the initial public
offering price per share of Company common stock. The cancelled performance-based options and new restricted stock units included equity awards to
certain of the Company’s named executive officers as set forth below:

 

Name and Title
 

Cancelled 
Performance-
Based Options

 

Shares of Common
Stock Underlying New
Restricted Stock Units

 

C. Malcolm Holland, III, Chairman and Chief Executive Officer
 

170,000
 

30,030
 

William C. Murphy, Vice Chairman
 

35,000
 

5,636
 

Noreen E. Skelly, Chief Financial Officer
 

20,000
 

3,533
 



 
The restrictions on the new restricted stock units lapse as to 20% of the underlying shares of common stock on each anniversary of the grant date,

beginning on the first anniversary of the grant date.  Upon the lapse of restrictions, the participant will receive, without any payment to the Company (other
than any required tax withholding amounts), (i) one share of Company common stock for each restricted stock unit, (ii) cash, in an amount equal to fair
market value of the underlying shares of Company common stock the participant could receive, or (iii) a combination of (i) and (ii), as determined by the
compensation committee of the Board.
 

The participant has no rights as a shareholder of the Company until the restricted stock units are settled by the issuance of shares of Company
common stock.  Additionally, the restricted stock units and/or any amount received with respect to any sale of the underlying shares of common stock is
subject to potential cancellation, recoupment, rescission, payback or other action in accordance with the terms of the Company’s claw-back policy. Further,
the restricted stock units are not transferable by the participant during his or her lifetime and may only be transferred upon the death of the participant in
accordance with applicable laws.

 
Upon death, disability or voluntary retirement from the Company at age 65, or later, any restricted stock units which have not been forfeited or with

respect to which the restrictions have not lapsed, will immediately vest and the participant will be entitled to the underlying shares of Company common
stock, an equivalent amount of cash or a combination thereof as described above.  If a participant’s employment with the Company is terminated for any
reason other than death, disability or retirement, any restricted stock units not previously forfeited or with respect to which the restrictions have not lapsed
will be forfeited immediately upon termination. In the event of a change in control of the Company, as described in the 2014 Plan, outstanding restricted stock
units may, upon the determination of the compensation committee, be assumed, accelerated, cancelled or substituted for an equivalent right by the successor
company or a parent or subsidiary thereof. The 2014 Plan specifically provides that in the event the successor company does not assume or substitute the
outstanding awards, any remaining restrictions shall automatically lapse and will represent an equivalent number of shares of Company common stock.
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The foregoing summary of the restricted stock units and related provisions of the 2014 Plan is not complete and is qualified in its entirety by

reference to the complete text of the form of restricted stock unit agreement, filed as Exhibit 10.1 to this current report on Form 8-K and the 2014 Plan, filed
as Exhibit 10.4 to Amendment No. 1 to the Company’s Registration Statement on Form S-1, filed September 22, 2014, respectively, and which are
incorporated herein by reference.

 
Item 9.01                                           Financial Statements and Exhibits.
 
(d)  Exhibits.  The following are filed as exhibits to this Current Report on Form 8-K:
 

Exhibit
  

Number
 

Description of Exhibit
   
10.1

 

Form of Restricted Stock Unit Agreement under the 2014 Omnibus Equity Incentive Plan for Veritex Holdings, Inc.
   
10.2

 

Form of Stock Option Award Agreement under the 2014 Omnibus Equity Incentive Plan for Veritex Holdings, Inc.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 

Veritex Holdings, Inc.
  
 

By: /s/ C. Malcolm Holland, III
  

C. Malcolm Holland, III
  

Chairman and Chief Executive Officer
 

Date: October 15, 2014
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10.1

 

Form of Restricted Stock Unit Agreement under the 2014 Omnibus Equity Incentive Plan for Veritex Holdings, Inc.
   
10.2

 

Form of Stock Option Award Agreement under the 2014 Omnibus Equity Incentive Plan for Veritex Holdings, Inc.
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Exhibit 10.1
 

RESTRICTED STOCK UNIT AGREEMENT
 

UNDER THE
 

2014 OMNIBUS INCENTIVE PLAN
 

FOR VERITEX HOLDINGS, INC.
 

This Restricted Stock Unit Agreement (“Award Agreement”) is made effective on the            day of                         ,            (the “Date of Grant”), by
and between Veritex Holdings, Inc., a Texas corporation (the “Company”), and                                        (“Participant”).  Except as otherwise defined herein,
capitalized terms shall have the meaning set forth in the 2014 Omnibus Incentive Plan for Veritex Holdings, Inc. (the “Plan”), the terms of which are
incorporated herein by reference.

 
To carry out the purposes of the Plan, to which this Award Agreement is expressly subject, by affording the Participant the opportunity to receive

Shares, or the cash equivalent thereof, and in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and
Participant hereby agree as follows:

 
1.                                      Award.  The Company hereby makes a grant to Participant of Restricted Stock Units (as defined below) subject to the terms and conditions

contained herein and in the Plan.
 

(a)                                 Units.  Pursuant to the Plan,                units (the “Restricted Stock Units”) are hereby granted as hereinafter provided to the
Participant subject to certain restrictions thereon.  Each Restricted Stock Unit shall correspond to one Share.  As of the Date of Grant, the Restricted
Stock Units shall be subject to the Forfeiture Restrictions (as defined in Section 2(a)), and shall remain subject to the Forfeiture Restrictions until the
Forfeiture Restrictions lapse under the terms of this Award Agreement.

 
(b)                                 Accounting of Restricted Stock Units.  The Restricted Stock Units shall be accounted for by the Company in a notational

account.
 

2.                                      Restricted Stock Units.  Participant agrees as follows with respect to the Restricted Stock Units:
 

(a)                                 Forfeiture Restrictions.  To the extent then subject to the Forfeiture Restrictions (as hereinafter defined), the Restricted Stock
Units granted hereunder may not be sold, assigned, transferred, exchanged, pledged, hypothecated or encumbered by Participant, and no such sale,
assignment, transfer, exchange, pledge, hypothecation or encumbrance, whether made or created by voluntary act of Participant or any agent of
Participant or by operation of law, shall be recognized by, or be binding upon, or shall in any manner affect the rights of, the Company.  Except as
provided in Section 2(b), upon a Participant’s termination of employment other than in the case of the Participant’s death, disability or retirement
(except in the case of “covered employee” Participants) after attaining the age of sixty-five (65) with ten (10) Years of Service during the applicable
vesting period (as set forth in Section 2(c)(i)), prior to the lapse of the Forfeiture Restrictions as provided in
 

 
Section 2(b), the Participant shall, for no consideration, forfeit to the Company all Restricted Stock Units to the extent then subject to the Forfeiture
Restrictions.  The prohibition against transfer and the obligation to forfeit and surrender Restricted Stock Units to the Company upon termination of
employment are herein referred to as “Forfeiture Restrictions.”

 
(b)                                 Lapse of Forfeiture Restrictions - Vesting.
 

(i)                                     Vesting Schedule.  Subject to the further provisions of this Award Agreement, the Forfeiture Restrictions shall lapse and
cease to apply to Restricted Stock Units (vest) pursuant to the schedule below:

 
  

Cumulative Percentage
 

Vesting Date
 

of Restricted Shares Units Vested
 

    
First anniversary of Date of Grant

 

20%
Second anniversary of Date of Grant

 

40%
Third anniversary of Date of Grant

 

60%
Fourth anniversary of Date of Grant

 

80%
Fifth anniversary of Date of Grant

 

100%
 
(c)                                  Settlement of Restricted Stock Units.  Upon the lapse of Forfeiture Restrictions with respect to Restricted Stock Units, the

Participant will receive, without any payment to the Company (other than any required tax withholding amounts), (i) one Share for each Restricted
Stock Unit, (ii) cash, in an amount equal to Fair Market Value of the number of Shares the Participant could receive under (i), or (iii) a combination
of (i) and (ii), as determined by the Committee, with respect to the Restricted Stock Units to which the Forfeiture Restrictions lapse (vest).  The
payment of the Shares or cash shall be made as soon as administratively feasible following the lapse of the Forfeiture Restrictions and the
Participant’s payment of any applicable tax withholding obligations, but in no event later than March 15 of the calendar year immediately following
the calendar year in which the Forfeiture Restrictions lapse.  Notwithstanding the foregoing, if the lapse of Forfeiture Restrictions occurs any time
after a Participant has attained age sixty-five (65) and has ten (10) Years of Service, the payment of the Shares or cash shall be made as soon as
administratively feasible following the lapse of Forfeiture Restrictions, but in no event later than seventy-five (75) days after the Forfeiture
Restrictions lapse.

 
(i)                                     Vesting Upon Certain Terminations.  Notwithstanding the foregoing and subject to the Committee’s determination, in the

event of Participant’s Termination (as defined below) due to Participant’s (A) Death, (B) Retirement or (C) Disability, any Restricted Stock
Units that are unvested and not previously forfeited on the date of Termination shall immediately become vested.  For purposes of this
Award Agreement, “Retirement” means Participant’s voluntary Termination, with the consent of the Company, on or after the date on which



Participant attains age sixty-five (65) and has ten (10) Years of Service.  For purposes of this Award Agreement, “Disability” means (i) the
inability of the Participant to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a
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continuous period of not less than twelve (12) months or (ii) the receipt of income replacements by the Participant, by reason of any
medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months, for a period of not less than three (3) months under the Company’s accident and health plan.  For
purposes of this Award Agreement, “Termination,” when used with respect to a Participant, means, unless otherwise required under
Section 409A of the Code, that the relationship between the Participant and the Company and its Subsidiaries as an employee or Director
has, in the judgment of the Committee, ended.

 
(ii)                                  Forfeiture Upon Termination.  Except as otherwise provided above in this Section 2, to the extent any of the Restricted

Stock Units are unvested and not previously forfeited on Participant’s date of Termination for any reason, such Restricted Stock Units shall
immediately be forfeited.

 
(iii)                               Change in Control.  The terms of the Restricted Stock Units shall be subject to the Change in Control provisions of

Section 17(b) of the Plan.
 

The Company shall transfer Shares to the Participant, subject to (i) the Participant’s payment of any applicable tax withholding obligations, and
(ii) the condition that if at any time the Board or the Committee shall determine in its discretion that the listing, registration, or qualification of the
Shares is required under any federal, provincial or state law or under any securities exchange, or 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, then the Restricted Stock Units shall not vest in
whole or in part unless and until such listing, registration, qualification, consent or approval shall have been effected or obtained free of any
conditions not acceptable to the Committee.  Any certificates for Shares issued to the Participant shall bear such legends as the Board or the
Committee, in their sole discretion, may determine to be necessary or advisable in order to comply with applicable federal, provincial or state
securities laws.  Notwithstanding any other provisions of this Award Agreement, the issuance or delivery of any Shares may be postponed for such
period as may be required to comply with applicable requirements of any national securities exchange or any requirements of any law or regulation
applicable to the issuance or delivery of such shares.  The Company shall not be obligated to issue or deliver any Shares if the issuance or delivery
thereof shall constitute a violation of any provision of any law or of any regulation of any governmental authority or any securities exchange.
 
If the employment of Participant with the Company terminates prior to the lapse of the Forfeiture Restrictions, and there exists a dispute between
Participant and the Company or the Committee as to the satisfaction of the conditions to the lapse of the Forfeiture Restrictions or the terms and
conditions of the grant, the Restricted Stock Units shall remain subject to the Forfeiture Restrictions until the resolution of such dispute
 
3.                                      Withholding of Tax.  To the extent that the receipt of the Restricted Stock Units or the lapse of any Forfeiture Restrictions, or the receipt of

Shares result in income to Participant for federal, state, provincial or local income tax purposes, Participant shall pay to the Company or make arrangements
satisfactory to the Committee regarding payment of any federal, state, provincial or
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local taxes of any kind required by law to be withheld with respect to such income.  The Committee may permit payment of such taxes to be made through
the tender of cash or Shares, the withholding of Shares otherwise distributable or any other arrangement satisfactory to the Committee.  The Company shall,
to the extent permitted by law, have the right to withhold cash or delivery of a stock certificate or to deduct any such taxes from any payment of any kind
otherwise due to the Participant.  If Participant does not pay the entire amount of such taxes to the Company within thirty (30) days after the date on which
the income subject to such taxes is recognized, the Committee shall withhold from the Shares to which Participant is entitled a number of Shares having an
aggregate fair market value equal to the amount of such taxes remaining to be paid by Participant and shall deliver a certificate for the remaining Shares to the
Participant.

 
4.                                      No Rights as Stockholder.  Participant acknowledges that Participant shall not have any right in, or with respect to, any Shares (including,

but not limited to, any voting rights or rights with respect to cash or other property (other than Shares) or dividends paid by the Company on Shares)
corresponding to Restricted Stock Units unless and until the Restricted Stock Units are settled by the issuance of Shares to Participant pursuant to the terms of
this Award Agreement.

 
5.                                      Reorganization of the Company.  The existence of this Award Agreement shall not affect in any way the right or power of the Company

or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its
business; any merger or consolidation of the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Shares
corresponding to the Restricted Stock Units or the rights thereof; the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its
assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

 
Notwithstanding the foregoing, in the event of a recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, disposition,

spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other
securities of the Company or other similar corporate transaction or event affects the Shares such that an adjustment is necessary in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Board shall (as deemed appropriate) adjust the number
and type of Shares subject to, or that may become subject to, this Award Agreement.

 
6.                                      Employment Relationship.  For purposes of this Award Agreement, Participant shall be considered to be in the employment of the

Company as long as Participant remains an employee of either the Company or a Subsidiary.  Any question as to whether and when there has been a
Termination of such employment, for purpose of this Award Agreement, shall be determined solely by the Committee, and its determination shall be final. 
Nothing herein shall give Participant any right to continued employment or affect in any manner the right of the Company or any Subsidiary to terminate the
employment of Participant.



 
7.                                      No Guarantee of Tax Consequences.  The Company, Board and Committee make no commitment or guarantee to Participant that any

federal, state or local tax treatment will apply or be available to any person eligible for benefits under this Award Agreement and assumes no liability
whatsoever for the tax consequences to Participant.
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8.                                      Binding Effect.  The provisions of the Plan and the terms and conditions of this Award Agreement shall, in accordance with their terms, be

binding upon, and inure to the benefit of, all successors of Participant, including, without limitation, Participant’s estate and the executors, administrators, or
trustees thereof, heirs and legatees, and any receiver, trustee in bankruptcy, or representative of creditors of Participant.  This Award Agreement shall be
binding upon and inure to the benefit of any successors to the Company.

 
9.                                      Agreement Subject to Plan.  This Award Agreement is subject to the Plan.  The terms and provisions of the Plan (including any

subsequent amendments thereto) are hereby incorporated herein by reference thereto.  In the event of a conflict between any term or provision contained
herein and a term or provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.  All definitions of words and terms
contained in the Plan shall be applicable to this Award Agreement, unless otherwise specifically defined herein.

 
10.                               Amendment and Termination.  This Award Agreement or the Plan may be amended or terminated in accordance with the terms of the

Plan.
 
11.                               Severability.  In the event that any portion of this Award Agreement is, becomes or is deemed to be illegal, invalid, or unenforceable for

any reason, or would disqualify the Plan or this Award Agreement under any law deemed applicable by the Board or the Committee, such portion shall be
construed or deemed amended as necessary to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination
of the Board or the Committee, materially altering the intent of the Plan or this Award Agreement, such provision shall be stricken as to such jurisdiction,
Participant or this Award Agreement, and the remainder of this Award Agreement shall remain in full force and effect.

 
12.                               Claw-back Policy.  Notwithstanding any other provision of this Award Agreement to the contrary, the Restricted Stock Units received by

the Participant and/or any amount received with respect to any sale of any such Shares, shall be subject to potential cancellation, recoupment, rescission,
payback or other action in accordance with the terms of the Company’s Claw-back Policy, as it may be amended from time to time (the “Policy”).  The
Participant agrees and consents to the Company’s application, implementation and enforcement of (i) the Policy or any similar policy established by the
Company that may apply to the Participant and (ii) any provision of applicable law relating to cancellation, rescission, payback or recoupment of
compensation, and expressly agrees that the Company may take such actions as are necessary to effectuate the Policy, any similar policy (as applicable to the
Participant) or applicable law without further consent or action being required by the Participant.  To the extent that the terms of this Award Agreement and
the Policy or any similar policy conflict, then the terms of such policy shall prevail.

 
13.                               Transferability.  The Restricted Stock Units shall not be transferable by Participant otherwise than by Participant’s will or by the laws of

descent and distribution.  During the lifetime of Participant, the Restricted Stock Units shall be for the benefit only of Participant, his guardian or authorized
legal representative.  Any heir or legatee of Participant shall take rights herein granted subject to the terms and conditions hereof.  No such transfer of the
Restricted Stock Units to heirs or legatees of Participant shall be effective to bind the Company unless the Company shall have been furnished with written
notice thereof and a copy of such evidence as the Committee may deem
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necessary to establish the validity of the transfer and the acceptance by the transferee or transferees of the terms and conditions hereof.

 
14.                               Consent to Electronic Delivery; Electronic Signature.  Except as otherwise prohibited by law, in lieu of receiving documents in paper

format, Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be required to deliver
(including, but not limited to, prospectuses, prospectuses 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 the Company.  Electronic delivery may be
via a Company electronic mail system or by reference to a location on a Company intranet to which Participant has access.  Participant hereby consents to any
and all procedures the Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that
the Company may be required to deliver, and agrees that his electronic signature is the same as, and shall have the same force and affect as, his manual
signature.

 
15.                               Governing Law.  This Award Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas and

applicable United States federal law.
 
16.                               Section 409A of the Internal Revenue Code.  The Company and Participant intend that payments and benefits under this Award

Agreement comply with or are exempt from Section 409A of the Internal Revenue Code (the “Code”), and, accordingly, to the maximum extent permitted,
this Award Agreement shall be interpreted and administered to be in compliance therewith or exempt therefrom.  If for any reason, such as imprecision in
drafting, any provision of this Award Agreement does not accurately reflect its intended establishment of an exemption from (or compliance with) Code
Section 409A, as demonstrated by consistent interpretations or other evidence of intent, such provision shall be considered ambiguous as to its exemption
from (or compliance with) Code Section 409A and shall be interpreted by the Company in a manner consistent with such intent, as determined in the
discretion of the Company.  While the payments and benefits provided hereunder are intended to be structured in a manner to avoid the implication of any
penalty taxes under Code Section 409A, in no event whatsoever will the Company or any of its respective Subsidiaries be liable for any additional tax,
interest, or penalties that may be imposed on the Participant as a result of Code Section 409A or any damages for failing to comply with Code Section 409A
(other than for withholding obligations or other obligations applicable to the Company, if any, under Code Section 409A).  Notwithstanding anything herein
to the contrary, to the extent the benefits set forth in this Award Agreement constitute “non-qualified deferred compensation” subject to Code Section 409A,
then the following conditions apply to the payment of such benefits:

 
(a)                                 Any termination of the Participant’s employment triggering payment of benefits under this Award Agreement must constitute a

“separation from service” under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can



commence.  To the extent that the termination of the Participant’s employment does not constitute a separation of service under Section 409A(a)(2)
(A)(i) of the Code and Treas. Reg. §1.409A-1(h) (as the result of further services that are reasonably anticipated to be provided by the Participant to
the Company at the time the Participant’s employment terminates), any benefits payable under this Award Agreement that constitute
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non-qualified deferred compensation under Code Section 409A shall be delayed until the date of a subsequent event constituting a separation of
service under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h).  For purposes of clarification, this section shall not cause any
forfeiture of benefits on the Participant’s part, but shall only act as a delay until such time as a “separation from service” occurs.

 
(b)                                 If the Participant is a “specified employee” (as that term is used in Code Section 409A and regulations and other guidance issued

thereunder) on the date his separation from service becomes effective, any benefits payable under this Award Agreement that constitute non-
qualified deferred compensation subject to Code Section 409A shall be delayed until the earlier of (A) the business day following the six-month
anniversary of the date his separation from service becomes effective, (B) the date of the Participant’s death, but only to the extent necessary to avoid
the adverse tax consequences and penalties under Code Section 409A or (C) such earlier date as is permitted under Code Section 409A (the
“Delayed Payment Date”).  On the Delayed Payment Date, the Company shall pay the Participant (or, if applicable, his estate) in a lump sum the
aggregate value of the non-qualified deferred compensation that the Company otherwise would have paid the Participant prior to that date under this
Award Agreement.

 
(c)                                  It is intended that each installment of the payments and benefits provided under this Award Agreement shall be treated as a

separate “payment” for purposes of Code Section 409A.
 
(d)                                 Neither the Company nor the Participant shall have the right to accelerate or defer the delivery of any such payments or benefits

except to the extent specifically permitted or required by Code Section 409A.
 

If any other payments of money or other benefits due to the Participant hereunder could cause the application of an accelerated or additional tax
under Code Section 409A, such payments or other benefits shall be deferred if deferral will make such payment or other benefits compliant under
Code Section 409A, or otherwise such payment or other benefits shall be restructured, to the extent possible, in a manner, determined by the Board
that does not cause such an accelerated or additional tax.  The Participant shall not have any right to determine a date of payment of any amount
under this Award Agreement.
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IN WITNESS WHEREOF, THE COMPANY has caused this Award Agreement to be duly executed by an officer thereunto duly authorized, and

Participant has executed this Award Agreement, all effective as of the date of first above written.
 
 

VERITEX HOLDINGS, INC.
   
 

By:
 

   
 

Its:
 

   
   
  
 

Participant Name
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Exhibit 10.2
 

OPTION AGREEMENT
 

UNDER THE
 

2014 OMNIBUS INCENTIVE PLAN
 

FOR VERITEX HOLDINGS, INC.
 

This agreement (“Award Agreement”) is made effective on the        day of                   ,              (the “Grant Date”) between Veritex Holdings, Inc., a
Texas corporation (the “Company”), and                                      (“Participant”). Except as otherwise defined herein, capitalized terms shall have the meaning
set forth in the 2014 Omnibus Incentive Plan for Veritex Holdings, Inc. (the “Plan”), the terms of which are incorporated herein by reference.

 
To carry out the purposes of the Plan, to which this Award Agreement is expressly subject, by affording Participant the opportunity to purchase

Shares, and in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and Participant hereby agree as
follows:

 
1.                                      Grant of Option. The Company hereby grants to Participant an Option to purchase all or any part of an aggregate of            Shares, on the

terms and conditions set forth herein and in the Plan. The Option is a non-qualified option and is not an incentive stock option satisfying the requirements of
Section 422 of the Code.

 
2.                                      Exercise Price.  The exercise price of the Option shall be $                   per Share.
 
3.                                      Vesting of Option.
 

(a)                                 Vesting Schedule. Subject to the further provisions of this Award Agreement, the Option granted pursuant to this Award
Agreement shall vest in installments pursuant to the schedule below:

 

Vesting Date
 

Cumulative Percentage of
Options Vested

 

    
First Anniversary of Grant Date

 

20%
Second Anniversary of Grant Date

 

40%
Third Anniversary of Grant Date

 

60%
Fourth Anniversary of Grant Date

 

80%
Fifth Anniversary of Grant Date

 

100%
 

(b)                                 Vesting Upon Certain Terminations.  Notwithstanding the foregoing and subject to the Committee’s determination, in the event of
Participant’s Termination (as defined below) due to the Participant’s Retirement, Disability or death, any portion of the
 

 
Option that is unvested and not previously forfeited on the date of such Termination shall immediately become vested.  For purposes of this Award
Agreement, “Retirement” means the Participant’s voluntary Termination, with the consent of the Company, on or after the date on which Participant
attains age sixty-five (65) and has ten (10) Years of Service.  For purposes of this Award Agreement, “Disability” means (i) the inability of the
Participant to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected
to result in death or can be expected to last for a continuous period of not less than twelve (12) months or (ii) the receipt of income replacements by
the Participant, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to
last for a continuous period of not less than twelve (12) months, for a period of not less than three (3) months under the Company’s accident and
health plan.  For purposes of this Award Agreement, “Termination,” when used with respect to a Participant, means, unless otherwise required under
Section 409A of the Code, that the relationship between the Participant and the Company and its Subsidiaries as an employee or Director has, in the
judgment of the Committee, ended.

 
(c)                                  Forfeiture Upon Termination.  Except as otherwise provided above in this Section 3, to the extent any portion of the Option is

unvested and not previously forfeited on Participant’s date of Termination for any reason, such portion of the Option shall immediately be terminated
and forfeited.

 
4.                                      Exercise of Vested Option.
 

(a)                                 Method of Exercise. Subject to the earlier expiration of the Option as herein provided or required pursuant to the terms of the Plan,
the vested portion of the Option may be exercised at any time as provided in this Section 4, in whole or in part, by written notice (which complies in
all respects with the provisions of this Award Agreement) and payment of the exercise price to the Company at its principal executive office
addressed to the attention of the Secretary of the Company, identifying the Option and specifying the number of Shares that Participant desires to
purchase, such exercise to be effective at the time of receipt of such written notice at the Company’s principal executive office during normal
business hours. The notice shall not be considered to be properly given unless accompanied by all documentation deemed appropriate by the
Committee to reflect exercise of the Option and compliance with all applicable laws, rules and regulations.

 
(b)                                 Payment of Exercise Price. Upon exercise of the Option, the full exercise price (and, unless other arrangements have been made

with the Committee, all required withholding taxes) for the Shares with respect to which the Option is being exercised shall be payable to the
Company (i) in cash or equivalents thereof or by check payable to and acceptable to the Company, (ii) by tendering to the Company Shares owned
by Participant (provided that the Committee may, upon confirming that Participant owns the number of Shares being tendered, authorize the issuance
of a new certificate for the number of Shares being acquired pursuant to the exercise of the Option less the number of Shares being tendered upon the
exercise and return to Participant (or not require surrender of) the certificate for the Shares being tendered upon the exercise), (iii) by
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having the Company withhold Shares otherwise deliverable pursuant to the exercise of the Option based on the Fair Market Value of the Shares on
the date the Option is exercised, (iv) by a broker-assisted market sale or “cashless exercise,” (v) subject to approval of the Committee, by other
cashless exercise arrangements or (vi) subject to approval of the Committee, by any combination of the foregoing methods. Payment instructions
will be received subject to collection.

 
(c)                                  Exercise Following Termination for Reasons Other than Retirement, Disability or Death.  Subject to Section 4(e), if Participant

experiences a Termination due to reasons other than Participant’s Retirement, Disability or death, the Option shall be exercisable by Participant only
within three (3) months after such Termination, but only to the extent the Option was vested on the date of Termination. At the end of such three
(3) month period, the Option shall expire and be terminated.  Any portion of the Option that is unvested and not previously forfeited on the date of
Termination shall immediately be forfeited.

 
(d)                                 Exercise Following Retirement, Disability or Death. Subject to Section 4(e), if Participant experiences a Termination due to the

Participant’s Retirement, Disability or death, the Participant or the Participant’s beneficiary or representative shall have the right to exercise the
Option within twelve (12) months after the date of Participant’s Retirement, Disability or death, but only to the extent that the Option was vested on
the day immediately prior to Participant’s Retirement, Disability or death. At the end of such twelve (12) month period, the Option shall expire and
be terminated. Any portion of the Option that is unvested and not previously forfeited on the day immediately prior to Participant’s Retirement,
Disability or death shall immediately be forfeited.

 
(e)                                  No Exercise Following End of Term. Notwithstanding anything herein to the contrary, in no event shall the Option, or any part

thereof, be exercisable on or after the end of the Term (as defined in Section 4(f) below).
 
(f)                                   Term. “Term” means the period of time beginning on the Grant Date and ending on the day before the tenth (10 ) anniversary of

the Grant Date.
 

5.                                      Change in Control. The terms of the Option shall be subject to the Change in Control provisions of Section 17(b) of the Plan.
 
6.                                      Transferability. The Option may be transferred by Participant to immediate family members, related family trusts, or similar entities for

estate planning purposes upon advance notice to and approval by the Committee.  Otherwise, the Option granted hereunder may not be sold, assigned,
transferred, exchanged, pledged, hypothecated or encumbered by Participant, and no such sale, assignment, transfer, exchange, pledge, hypothecation or
encumbrance, whether made or created by voluntary act of the Participant or any agent of the Participant or by operation of law, shall be recognized by, or be
binding upon, or shall in any manner affect the rights of, the Company.

 
7.                                      Withholding of Tax. Any cash payment under this Award Agreement shall be reduced by any amounts required to be withheld or paid with

respect thereto under all present or
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future federal, state and local tax and other laws and regulations that may be in effect as of the date of each such payment (“Tax Amounts”). Any issuance of
Shares pursuant to the exercise of the Option under this Award Agreement shall not be made until appropriate arrangements have been made for the payment
of any amounts that may be required to be withheld or paid with respect thereto. Such arrangements may, at the discretion of the Committee and subject to the
terms of the Plan, include allowing Participant to tender to the Company Shares owned by Participant, or to request the Company to withhold a portion of the
Shares being acquired pursuant to the exercise or otherwise distributed to Participant, which have a Fair Market Value per Share as of the exercise date that is
not greater than the sum of all Tax Amounts, together with payment of any remaining portion of all Tax Amounts in cash or by check payable to and
acceptable to the Company. Payment instruments will be received subject to collection.

 
8.                                      Reorganization of the Company.  The existence of this Award Agreement shall not affect in any way the right or power of the Company

or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its
business; any merger or consolidation of the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Shares
corresponding to the Option or the rights thereof; the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or
business, or any other corporate act or proceeding, whether of a similar character or otherwise.

 
Notwithstanding the foregoing, in the event of a recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, disposition,

spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other
securities of the Company or other similar corporate transaction or event affects the Shares such that an adjustment is necessary in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Board shall (as deemed appropriate) adjust (i) the
number and type of Shares subject to, or that may become subject to, this Award Agreement, (ii) the purchase price or exercise price with respect to the
Option or (iii) any other limitations contained within the Plan.  Notwithstanding the foregoing, the Committee shall not make any adjustments to the Option
that would constitute a modification, extension, or substitution of such rights under Treas. Reg. Section 1.409A-1(b)(5)(v) that would be treated as the grant
of a new stock right or change in the form of payment for purposes of Code Section 409A.

 
9.                                      No Rights as Stockholder.  Participant acknowledges that Participant shall not have any right in, or with respect to, any Shares (including,

but not limited to, any voting rights or rights with respect to cash or other property (other than Shares) or dividends paid by the Company on Shares)
corresponding to the Option unless and until the Option is settled by the issuance of Shares to Participant pursuant to the terms of this Award Agreement.

 
10.                               Securities Matters. The Option granted herein shall be subject to the requirement that, if at any time the Board or the Committee shall

determine, in its discretion, that the listing, registration or qualification of the Shares subject to such Option upon any securities exchange or under any state
or federal law, or the consent or approval of any governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the issue or
purchase of Shares hereunder, such Option may not be exercised in whole or in part unless such listing, registration,
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qualification, consent or approval shall have been effected or obtained free of any conditions not reasonably acceptable to the Board or the Committee.

 
11.                               Employment Relationship. For purposes of this Award Agreement, Participant shall be considered to be in the employment of the

Company as long as Participant remains an Employee of either the Company or a Subsidiary. Any question as to whether and when there has been a
Termination of such employment, for purposes of this Award Agreement, and the cause of such Termination, for purposes of this Award Agreement, shall be
determined solely by the Committee, and its determination shall be final. Nothing herein shall give Participant any right to continued employment or affect in
any manner the right of the Company or any Subsidiary to terminate the employment of Participant.

 
12.                               No Guarantee of Tax Consequences. The Company, Board and Committee make no commitment or guarantee to Participant that any

federal, state or local tax treatment will apply or be available to any person eligible for benefits under this Award Agreement and assumes no liability
whatsoever for the tax consequences to Participant.

 
13.                               Section 409A. Notwithstanding anything herein or in the Plan to the contrary, this Award is intended to be exempt from the applicable

requirements of Section 409A of the Code and shall be limited, construed and interpreted in accordance with such intent.
 
14.                               Agreement Subject to Plan.  This Award Agreement is subject to the Plan.  The terms and provisions of the Plan (including any

subsequent amendments thereto) are hereby incorporated herein by reference thereto.  In the event of a conflict between any term or provision contained
herein and a term or provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.  All definitions of words and terms
contained in the Plan shall be applicable to this Award Agreement, unless otherwise specifically defined herein.

 
15.                               Amendment and Termination. This Award Agreement or the Plan may be amended or terminated in accordance with the terms of the

Plan.
 
16.                               Severability. In the event that any provision of this Award Agreement is, becomes or is deemed to be illegal, invalid, or unenforceable for

any reason, or would disqualify the Plan or this Award Agreement under any law deemed applicable by the Board or the Committee, such provision shall be
construed or deemed amended as necessary to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination
of the Board or the Committee, materially altering the intent of the Plan or this Award Agreement, such provision shall be stricken as to such jurisdiction,
Participant or this Award Agreement, and the remainder of this Award Agreement shall remain in full force and effect.

 
17.                               Claw-back Policy.  Notwithstanding any other provision of this Award Agreement to the contrary, the Option received by the Participant

and/or any amount received with respect to any sale of any such Shares, shall be subject to potential cancellation, recoupment, rescission, payback or other
action in accordance with the terms of the Company’s Claw-back Policy, as it may be amended from time to time (the “Policy”).  The Participant agrees and
consents to the Company’s application, implementation and enforcement of (i) the
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Policy or any similar policy established by the Company that may apply to the Participant and (ii) any provision of applicable law relating to cancellation,
rescission, payback or recoupment of compensation, and expressly agrees that the Company may take such actions as are necessary to effectuate the Policy,
any similar policy (as applicable to the Participant) or applicable law without further consent or action being required by the Participant.  To the extent that
the terms of this Award Agreement and the Policy or any similar policy conflict, then the terms of such policy shall prevail.

 
18.                               Binding Effect. This Award Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons

lawfully claiming under Participant. This Award Agreement and all actions taken shall be governed by and constructed in accordance with the laws of the
State of Texas. In the event of conflict between this Award Agreement and the Plan, the terms of the Plan shall control. All undefined capitalized terms used
herein shall have the meaning assigned to them in the Plan. The Committee shall have authority to construe the terms of this Award Agreement, and the
Committee’s determinations shall be final and binding on Participant and the Company.

 
19.                               Consent to Electronic Delivery; Electronic Signature. Except as otherwise prohibited by law, in lieu of receiving documents in paper

format, Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be required to deliver
(including, but not limited to, prospectuses, prospectuses 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 the Company. Electronic delivery may be via
a Company electronic mail system or by reference to a location on a Company intranet to which Participant has access. Participant hereby consents to any and
all procedures the Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that the
Company may be required to deliver, and agrees that his electronic signature is the same as, and shall have the same force and effect as, his manual signature.

 
20.                               Governing Law.  This Award Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas and

applicable United States federal law.
 

[signature blanks follow]
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed and Participant has executed this Agreement as of the day

and year first above written.
 

 

VERITEX HOLDINGS, INC.
  
  
  



   
 

Print Name:
 

  
 

Its:
 

   
  
 

PARTICIPANT
  
  
  
 

Print Name
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