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Item 2.01    Completion of Acquisition or Disposition of Assets.

On January 1, 2019 (the “Closing Date”), Veritex Holdings, Inc. (“Veritex”), the parent holding company of Veritex Community Bank (“Veritex Bank”),
completed the transactions contemplated by the Agreement and Plan of Reorganization, dated as of July 23, 2018 (the “Agreement”), by and among Veritex,
MustMS, Inc., a wholly owned subsidiary of Veritex (“Merger Sub”), and Green Bancorp, Inc. (“Green”), the parent holding company of Green Bank, N.A.
(“Green Bank”). On the Closing Date, (i) Merger Sub was merged with and into Green, with Green continuing as the surviving corporation and a wholly
owned subsidiary of Veritex (the “Merger”) (the effective time of the Merger, the “Effective Time”), (ii) immediately thereafter, Green (as the surviving
corporation) was merged with and into Veritex, with Veritex as the surviving corporation (together with the Merger, the “Holdco Mergers”), and (iii)
immediately thereafter, Green Bank was merged with and into Veritex Bank, with Veritex Bank continuing as the surviving bank (together with the Holdco
Mergers, the “Merger Transactions”). The Merger Transactions were described in the Registration Statement on Form S-4 filed with the U.S. Securities and
Exchange Commission (the “SEC”) on August 31, 2018 and amended on October 10, 2018 (the “Registration Statement”).

At the Effective Time, pursuant to the terms of the Agreement, each share of common stock, par value $0.01 per share, of Green was converted into the right
to receive 0.79 shares of common stock, par value $0.01 per share, of Veritex (“Veritex Common Stock”), with cash paid in lieu of fractional shares of
Veritex Common Stock (the “Merger Consideration”).

The foregoing summary of the Agreement and the Merger Transactions is not complete and is qualified in its entirety by reference to the complete text of the
Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

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

Resignation of Veritex Directors. On January 1, 2019, the Veritex board of directors (the “Board”) received letters of resignation from April Box (who
previously served on the Corporate Governance and Nominating Committee of the Board), Blake Bozman (who previously served on the Audit Committee
and the Compensation Committee of the Board) and Gordon Huddleston (who previously served on the Audit Committee of the Board), in each case,
effective as of the Effective Time. The foregoing resignations were accepted in order to accommodate the new directors appointed to the Board described
below. in accordance with the terms of the Agreement. These resignations are not as a result of any disagreement between any such director and Veritex, its
management or the Board (or any committee thereof).

Appointment of New Veritex Directors. Pursuant to the terms of the Agreement, the Board appointed certain former members of the Green board of directors
to the Board, effective as of the Effective Time, to hold such office until the next annual meeting of Veritex’s shareholders, and, pursuant to the terms of the
Agreement, such persons will be nominated for election at the next annual meeting of Veritex’s shareholders following the Effective Time. The names and
committee designations of such directors are set forth below.

Manuel J. Mehos (age 64) - Compensation Committee
Steven D. Lerner (age 65) - Audit Committee
William D. Ellis (age 56) - Audit Committee
 
Each of the foregoing non-employee directors will receive the same director fees (both cash and equity) and other compensation that current non-employee
Veritex directors receive. Except as described below, none of the foregoing non-employee directors has been directly or indirectly involved in any
transaction, proposed transaction, or series of similar transactions with Veritex that is required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Pursuant to the terms of the Agreement, Mr. Mehos entered into a separation agreement and release with Veritex, dated July 23, 2018 and effective upon the
closing of the Merger Transactions (the “Mehos Agreement”), pursuant to which Mr. Mehos' employment with Green terminated and Mr. Mehos was
appointed to serve as a member of the Board, each effective as of Closing Date. In connection with Mr. Mehos' termination of employment with Green,
Mr. Mehos will be entitled to receive the following severance payments and benefits, subject to non-revocation of a release of claims: (i) 2.5 times the sum of
Mr. Mehos' annual base salary and target bonus for the year of termination; (ii) a bonus for the year of termination based on actual achievement as of the
Closing Date, prorated based on the number of calendar days Mr. Mehos was employed during the calendar year; (iii) a cash payment equal to 2.5 times the
annual Green contribution to the cost for Mr. Mehos (and if applicable, his spouse and/or dependents) to participate in Green's medical, dental and vision
coverage; (iv) a cash payment of $25,000 for outplacement services; and (v) full vesting of outstanding equity awards as of the Closing Date. The Mehos
Agreement also imposes non-competition and non-
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solicitation of employees, customers, prospective customers, contractors or suppliers covenants for 12 months following the Closing Date.

The foregoing summary of the Mehos Agreement is not complete and is qualified in its entirety by reference to the complete text of the Mehos Agreement,
which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Veritex Executive Officers. Pursuant to the terms of the Agreement, the Board appointed Terry S. Earley to be the Executive Vice President and Chief
Financial Officer of Veritex, with Noreen Skelly, the current Executive Vice President and Chief Financial Officer of Veritex, continuing in the role of
Executive Vice President of Veritex, and the board of directors of Veritex Bank appointed Geoffrey D. Greenwade to be the Executive Vice President and
Houston City President of Veritex Bank, in each case, effective as of the Effective Time.

Brief biographical descriptions for Mr. Earley and Mr. Greenwade are set forth below:

Terry S. Earley.    Mr. Earley has served as Executive Vice President and Chief Financial Officer of Green since March 27, 2017 and as Executive Vice
President and Chief Financial Officer of Green Bank since July 19, 2017. From December 2011 to March 2017, Mr. Early served as Executive Vice President
and Chief Financial Officer of Yadkin Financial Corporation and its predecessors. Prior to that, Mr. Earley served as President and Chief Executive Officer of
Rocky Mountain Bank and Rocky Mountain Capital, located in Jackson, Wyoming, in 2010, and as Chief Financial Officer of Bancorp of the Southeast,
LLC, located in Ponte Vedra, Florida, in 2009. Before that, Mr. Earley served as Chief Financial Officer and Chief Operating Officer of RBC Bank (USA),
which he joined in 1992. Mr. Earley is a Certified Public Accountant and received his bachelor's degree in business administration with a concentration in
accounting from the University of North Carolina at Chapel Hill.
 
Geoffrey D. Greenwade. Mr. Greenwade has served as the President of Green since 2013. From 2008 to 2013, Mr. Greenwade served as Executive Vice
President of Green. Prior to joining Green in 2008, Mr. Greenwade served as regional Manager of the Business Banking Department and Executive Vice
President of the Commercial Banking Department of Wells Fargo. He has also served as Market President, Lending Manager and Commercial Loan Officer
of Bank of America. Mr. Greenwade received his M.B.A. from Baylor University and his B.B.A. in Finance from Texas A&M University.

Except as described below, Mr. Earley and Mr. Greenwade have not been directly or indirectly involved in any transaction, proposed transaction, or series of
similar transactions with Veritex required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Pursuant to the terms of the Agreement, Mr. Earley entered into an executive employment agreement with Veritex, dated July 23, 2018 and effective upon the
Closing Date (the “Earley Agreement”). The Earley Agreement provides for an indefinite term of employment following the Closing Date, an annual base
salary equal to $400,000, a target annual bonus and a long term incentive equity grant opportunity each equal to 40% of base salary, reimbursement of rent
expenses up to $2,000 per month and reasonable out-of-pocket airfare costs for up to two roundtrips per month between Dallas, Texas and Raleigh, North
Carolina for the first 36 months following the Closing Date, reimbursement of certain moving expenses in connection with Mr. Earley's relocation from
Houston to Dallas, Texas, reimbursement for reasonable business expenses in accordance with Veritex policies and eligibility to participate in Veritex's
employee benefit plans and programs.

The Earley Agreement also provides for a special grant of 45,000 restricted stock units (“RSUs”) as soon as reasonably practicable following the Closing
Date, of which one-third will vest on each of the first, second and third anniversaries of the Closing Date. Unvested RSUs will vest immediately upon (i) a
change in control or (ii) an involuntary termination, defined as termination by Veritex without Cause or a resignation by Mr. Earley for Good Reason (each as
defined in the Earley Agreement).
 
The Earley Agreement provides for certain severance payments and benefits upon any involuntary termination. The amount of the severance payments and
benefits depends on whether the involuntary termination occurs either within or outside the period (the “CIC Protection Period”) commencing on the earlier
to occur of (i) execution of an acquisition agreement contemplating a change in control and (ii) consummation of a change in control, and ending 18 months
following a consummation of such change in control.

Upon an involuntary termination that does not occur within the CIC Protection Period, Mr. Earley will be entitled to receive the following severance
payments and benefits, subject to execution and non-revocation of a release of claims: (i) 12 months' base salary continuation; (ii) an amount equal to target
annual bonus for the year of termination, prorated based on the number of days Mr. Earley was employed during the calendar year; and (iii) an amount equal
to the annual cash bonus and annual long term incentive equity grant, if any, that is earned but unpaid for the year preceding the year in which the termination
occurs, which we refer to collectively as the base severance benefits.
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Upon an involuntary termination that occurs within the CIC Protection Period, Mr. Earley will be entitled to receive the following severance payments and
benefits, subject to execution and non-revocation of a release of claims: (a) an amount equal to 2.5 times the sum of Mr. Earley's annual base salary, target
annual bonus and target annual long term incentive equity grant for the year of termination, which is referred to as his severance payment; (b) an amount
equal to the sum of target annual bonus and target annual long term incentive equity grant for the year of termination, prorated based on the number of
calendar days Mr. Earley was employed during the calendar year; (c) an amount equal to 2.5 times the annual Veritex contribution to the cost for Mr. Earley
(and if applicable, his spouse and/or dependents) to participate in Veritex's medical, dental and vision coverage; and (d) up to $25,000 of outplacement
services.

The Earley Agreement also imposes non-competition and non-solicitation of employees, independent contractors, customers, prospective customers,
contractors or suppliers covenants for 12 months following termination.

The foregoing summary of the Earley Agreement is not complete and is qualified in its entirety by reference to the complete text of the Earley Agreement,
which is filed as Exhibit 10.2 hereto and is incorporated herein by reference.

Pursuant to the terms of the Agreement, Mr. Greenwade entered into an employment agreement with Veritex, dated July 23, 2018 and effective upon the
Closing Date (the “Greenwade Agreement”). The Greenwade Agreement provides for a two-year term of employment following the Closing Date, an annual
base salary equal to $425,000, a target annual bonus opportunity equal to 30% of base salary, reimbursement of club membership dues of up to $700 per
month, reimbursement for reasonable business expenses in accordance with Veritex policies and eligibility to participate in Veritex's employee benefit plans
and programs.

The Greenwade Agreement provides that upon an involuntary termination prior to expiration of the two-year term, Mr. Greenwade will be entitled to receive
the following severance payments and benefits, subject to execution and non-revocation of a release of claims: (i) 12 months' base salary continuation; (ii) an
amount equal to target annual bonus for the year of termination, prorated based on the number of days Mr. Greenwade was employed during the calendar
year; and (iii) an amount equal to the annual cash bonus, if any, that is earned but unpaid for the year preceding the year in which the termination occurs.

The Greenwade Agreement also imposes non-competition and non-solicitation of employees, independent contractors, customers, prospective customers,
contractors or suppliers covenants for 12 months following termination.

Pursuant to the Greenwade Agreement, Mr. Greenwade became entitled to receive payments pursuant to the Green Change in Control Severance Plan
(calculated as if the severance event occurred on the Closing Date) upon the Closing Date consisting of (i) cash payments equal to 2.5 times the sum of his
annual base salary and target bonus for the year of termination, (ii) a bonus for the year of termination based on actual achievement as of the Closing Date,
prorated based on the number of calendar days he was employed during the calendar year, (iii) a cash payment equal to 2.5 times the annual Green
contribution to the cost for Mr. Greenwade and his dependents to participate in Green's medical, dental and vision coverage; and (iv) up to $25,000 of
outplacement services.

The foregoing summary of the Greenwade Agreement is not complete and is qualified in its entirety by reference to the complete text of the Greenwade
Agreement, which is filed as Exhibit 10.3 hereto and is incorporated herein by reference.

Item 7.01.    Regulation FD Disclosure.

On January 1, 2019, Veritex issued a press release announcing the consummation of the Merger Transactions. A copy of the press release is attached as
Exhibit 99.1 hereto.

This information in this Item 7.01 and in Exhibit 99.1 hereto is being furnished, and shall not be deemed to be “filed,” with the SEC. The information in
Exhibit 99.1 hereto shall not be incorporated by reference into any filing of the registrant with the SEC, whether made before or after the date hereof,
regardless of any general incorporation language in such filings.

Item 9.01    Financial Statements and Exhibits.
 
(a) Financial statements of the businesses acquired.

(i)    The audited consolidated statements of financial condition of Green as of December 31, 2017 and 2016, and the related audited consolidated
statements of income (loss), comprehensive income (loss), changes in shareholders’ equity and cash flows for each of the three years in the period ended
December 31, 2017, and the related notes and report of the independent auditor
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thereto, are incorporated herein by reference to the Registration Statement as well as to Veritex’s Current Report on Form 8-K filed on October 12, 2018.
 

(ii)    The unaudited condensed consolidated balance sheet of Green as of June 30, 2018, and the related unaudited condensed consolidated
statements of income and comprehensive income for the three and six months ended June 30, 2018 and 2017 and the changes in shareholders’ equity and
cash flows for the six months ended June 30, 2018 and 2017, and related notes thereto, and the related notes thereto, are incorporated herein by reference to
the Registration Statement as well as to Veritex’s Current Report on Form 8-K filed on October 12, 2018.

(b) Pro forma financial information.

(i)    The unaudited pro forma condensed combined balance sheet as of June 30, 2018, and the unaudited pro forma condensed combined statements
of income for the six months ended June 30, 2018 and the year ended December 31, 2017, giving effect to the Merger Transactions, are incorporated herein
by reference to the Registration Statement as well as to Veritex’s Current Report on Form 8-K filed on October 12, 2018.

(d) Exhibits.

Exhibit
Number  Description

   

2.1

 

Agreement and Plan of Reorganization, dated as of July 23, 2018, by and among Veritex Holdings, Inc., MustMS, Inc. and Green
Bancorp, Inc. (incorporated herein by reference to Annex A to the Registration Statement on Form S-4 filed by Veritex Holdings, Inc. on
August 31, 2018 (File No. 333-227161)).

10.1
 

Separation Agreement and Release, dated as of July 23, 2018, by and among Veritex Community Bank, Veritex Holdings Inc. and
Manuel J. Mehos.

10.2
 

Executive Employment Agreement, dated as of July 23, 2018, by and among Veritex Community Bank, Veritex Holdings Inc. and Terry
S. Earley.

10.3
 

Executive Employment Agreement, dated as of July 23, 2018, by and among Veritex Community Bank, Veritex Holdings Inc. and
Geoffrey D. Greenwade.

99.1  Press Release issued by Veritex Holdings, Inc. on January 1, 2019.

5

http://www.sec.gov/Archives/edgar/data/1501570/000150157018000180/exhibit21agreementandplano.htm
http://www.sec.gov/Archives/edgar/data/1501570/000150157018000180/exhibit21agreementandplano.htm


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: January 2, 2019
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Exhibit 10.1

EXECUTION VERSION

SEPARATION AGREEMENT AND RELEASE

This Separation Agreement and Release (“Agreement”) is made by and among Veritex Community Bank ("Veritex Bank"), Veritex
Holdings Inc. ("Veritex Holding Co.," and together with Veritex Bank, the “Bank”) and Manuel J. Mehos (“Executive”). This Agreement is
entered into on July 23, 2018 and will become effective as of the consummation of the transactions contemplated by the Merger Agreement (as
defined below).

WHEREAS, Executive, Green Bancorp, Inc. ("Green Bancorp") and Green Bank, N.A. ("Green Bank," and together with Green
Bancorp, "Green") are parties to an agreement of employment dated April 9, 2010, attached hereto as Exhibit A (the “Green Employment
Agreement”);

WHEREAS, Executive participates in the Green Bancorp, Inc. Change in Control Severance Plan attached hereto as Exhibit B (the
“Green CIC Plan”) sponsored and maintained by Green Bancorp for the benefit of certain of its executive employees;

WHEREAS, Veritex Holding Co., MustMS, Inc., a Texas corporation and wholly-owned subsidiary of Veritex Holding Co. (“Merger
Sub”), and Green Bancorp have entered into an Agreement and Plan of Reorganization, dated July 23, 2018 (the “Merger Agreement”),
pursuant to which, among other things, Merger Sub will merge with and into Green Bancorp, with Green Bancorp as the surviving corporation,
and immediately thereafter, Green Bancorp will merge with and into Veritex Holding Co., with Veritex Holding Co. as the surviving
corporation (collectively, the “Merger”);

WHEREAS, Executive will receive good and valuable consideration in connection with the consummation of the Merger, including as
a shareholder of Green Bancorp and as a holder of equity awards under Green Bancorp's equity incentive plans;

WHEREAS, the Merger will constitute a "Change in Control" within the meaning of the Green CIC Plan;

WHEREAS, Executive’s employment with Green and its affiliates will terminate effective upon the consummation of the transactions
contemplated by the Merger Agreement (the "Closing");

WHEREAS, the parties intend that, following the Merger, Executive will serve as a member of the Board of Directors of Veritex
Holding Co. and the Board of Directors of Veritex Bank (collectively, the “Board”); and

WHEREAS, Executive and the Bank wish to enter into this Agreement to confirm the terms and conditions of Executive’s termination
of employment, to provide for a release of any claims or potential claims Executive may have in relation to his employment and/or the
termination of his employment and to memorialize certain other promises and covenants.

NOW, THEREFORE, in consideration of the promises and covenants set forth herein, Executive and the Bank agree as follows:

1. Board of Directors Service. Pursuant to the terms of the Merger Agreement, Executive shall be appointed to serve as a
member of the Board, effective as of the Closing Date (as defined in the Merger Agreement). The parties intend that Executive’s Board service
shall be the only service Executive shall provide to the Bank following the Separation Date (as defined below). In connection with this role, the
Bank shall provide Executive as of and from the Closing with access to Confidential Information (as defined in the Green Employment



Agreement). Executive shall be entitled to compensation for such service to the Board on such terms as provided to other non-employee
directors of the Bank under the applicable director compensation policies, if any.

2.    Separation from Employment. Executive’s last day of employment with Green and its affiliates shall be the Closing Date
(the “Separation Date”).

3.    Consideration.

(a) Severance Payments. Subject to the release and other requirements described in Section 3(c), below, the Bank will
provide Executive with the cash payments described below, calculated in accordance with Section 4 of the Green CIC
Plan using as the Severance Date (as defined in therein) the Closing Date, payable in accordance with Section 3(b)
below (collectively, the "Severance Payments"):

(i)    two and one half times (2.5x) the sum of (A) Executive’s annual base salary as of the Separation Date plus (B) the
Executive's target amount of the annual bonus for the year in which the Separation Date occurs;

(ii)    a pro rata bonus equal to amount of the annual bonus for the year in which the Separation Date occurs, based on
the Compensation Committee of the Board of Directors of Green Bancorp's assessment of performance as of the
Separation Date, multiplied by a fraction, the numerator of which is the number of calendar days in such year that
Executive was employed by Green and the denominator of which is three hundred sixty-five (365);

(iii)    a cash payment equal to two and one-half times (2.5x) the annual Green contribution to the cost for Executive
(and if applicable, Executive’s spouse and/or dependents) to participate in Green's medical, dental and vision
coverage, calculated based on Green's contribution cost for such coverage for the month immediately preceding the
Separation Date; and

(iv)    a cash payment of $25,000 in satisfaction of Green’s obligation to provide Executive with outplacement services
pursuant to Section 4.4 of the Green CIC Plan.

(b) Commencement of Severance Payments. Notwithstanding anything in the Green CIC Plan to the contrary, and
subject to the release and other requirements described in Section 3(c), below, the Severance Payments will be paid to
Executive on the earliest date after the Separation Date that would be permitted under Section 409A of the Code
without incurring penalty or accelerated taxes thereunder.

(c) Release and Other Requirements.

(i)    Notwithstanding anything to the contrary herein, Executive's entitlement to any Severance Payments shall be
contingent upon Executive’s execution and non-revocation of a release of all claims in favor of the Bank, Green and
each of their respective subsidiaries and affiliates, substantially in the form attached hereto as Exhibit C (with any
changes necessary to comply with applicable law and/or make the release legally enforceable in the reasonable
judgment of the Bank), and such release becoming effective within sixty (60) days following the Closing Date.
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(ii)    Notwithstanding the foregoing, if Executive is a "specified employee" within the meaning of Section 409A as of
the effective date of termination of employment, then, to the extent necessary to avoid the imposition of taxes under
Section 409A, no amount payable under this Section 3 shall be paid before the date that is six months after the
effective date of Executive's "separation from service," or, if earlier, the date of Executive’s death. Any payments so
deferred under this Section 3(c)(ii) (whether they would have otherwise been payable in a single lump sum or in
installments in the absence of such deferral) shall be paid to Executive in a lump sum without interest on the Bank’s
first normal payroll date after the six-month date or the date of Executive’s death, as applicable, and any remaining
payments due under this Section 3 will be paid in accordance with the normal payment dates specified for them herein.

(d) Treatment of Equity Awards.

(i)    Pursuant to the terms and conditions of the applicable equity plan, related award agreements and the Merger
Agreement, all unvested equity awards granted to Executive under Green Bancorp's equity incentive plans which are
outstanding immediately prior to the Closing shall become immediately and fully vested as of the Closing Date of the
Merger, and any performance conditions shall be deemed to be fully satisfied to the extent not otherwise satisfied
under such award's terms as a result of the Merger. The treatment following the Closing of all equity awards granted to
Executive under Green Bancorp's equity incentive plans (including any such awards following the aforementioned
vesting acceleration) outstanding as of the Closing shall be determined pursuant to the terms of the Merger
Agreement.

(ii)    The Bank acknowledges that the board of directors of Green Bancorp (or its authorized delegate), in connection
with and contingent on the consummation of the Merger and Executive's termination of employment as a result
thereof, has amended the option (the "2010 Option") granted to the Executive under the Green Bancorp, Inc. 2010
Stock Option Plan (the "Green 2010 Plan") and the related Amended and Restated Nonqualified Stock Option
Agreement between Executive and Green Bancorp effective as of January 23, 2018 (the "2010 Option Agreement")
to provide (i) that the 2010 Option shall remain outstanding and exercisable, in accordance with the terms of the 2010
Option Agreement and the Green 2010 Plan, following Executive's termination of employment with Green, subject to
Executive's continued service as a member of the Board, and (ii) that for purposes of Section 3 and Section 4(d) of
2010 Option Agreement only, references to "termination of Employment" and "termination of employment" shall
mean Executive's separation from service as a member of the Board. For the avoidance of doubt, (A) the Supplemental
Time-Based Option (as defined in the 2010 Option Agreement) will become fully vested as of the Closing pursuant to
Section 2(a)(iii) of the 2010 Option Agreement, and (B) the Super Performance Option (as defined in the 2010 Option
Agreement) will become fully vested as of the Closing pursuant to the Merger Agreement if not otherwise vested on or
prior to the Closing pursuant to Section 2(c) of the 2010 Option Agreement.

(e) Offset. The parties hereto agree that, notwithstanding anything to the contrary contained in the Green Employment
Agreement, Executive shall not be entitled to any severance payments under the Green Employment Agreement
(including Section 3.5 thereof) and accordingly no offset against the Severance Payments is required or permitted
under Section 4.5 of the Green CIC Plan.
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4.    Confidentiality and Non-Disclosure of Agreement. Executive agrees that, except as required by applicable federal, state, or
local law, including tax laws, Executive will keep all the terms of this Agreement strictly confidential, including the amount of the payment
provided to Executive under this Agreement. Except as required by law, Executive will not disclose any of the terms of this Agreement to
anyone except his immediate family members and his legal/financial advisors. Each of them is bound by this non-disclosure provision, and a
disclosure by any of them will be considered a disclosure by Executive. Executive further represents that prior to executing this Agreement, he
has not disclosed its terms in a manner inconsistent with this confidentiality provision.

5.    Continuing Obligations. Executive acknowledges that Executive’s obligations under Section 4 (Non-Disclosure Covenant)
and Section 5 (Restrictive Covenants) of the Green Employment Agreement survive the termination of employment and are incorporated
herein by reference. Executive affirms that the restrictive covenants in the Green Employment Agreement are reasonable and necessary to
protect the legitimate interests, including goodwill, of the Bank and its affiliates, and that Executive received adequate consideration in
exchange for agreeing to those restrictions and will abide by those restrictions.

6.    DTSA. Pursuant to the Defend Trade Secrets Act, 18 U.S.C. § 1833(b), Executive understands that he will not be held
criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret of Green or the Bank that (i) is made
(A) in confidence to a Federal, State, or local government official, either directly or indirectly, or to his attorney and (B) solely for the purpose
of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other document that is filed under seal in a lawsuit or
other proceeding. Executive understands that if he files a lawsuit for retaliation by Green or the Bank for reporting a suspected violation of law,
he may disclose the trade secret to his attorney and use the trade secret information in the court proceeding if he (x) files any document
containing the trade secret under seal, and (y) does not disclose the trade secret, except pursuant to court order. Nothing in this Agreement, or
any other agreement that Executive has with Green or the Bank, is intended to conflict with 18 U.S.C. § 1833(b) or create liability for
disclosures of trade secrets that are expressly allowed by such section. Further, nothing in this Agreement or any other agreement that
Executive has with Green or the Bank shall prohibit or restrict him from making any voluntary disclosure of information or documents
concerning possible violations of law to any governmental agency or legislative body, or any self-regulatory organization, in each case, without
advance notice to the Bank.

7.    Non-Competition and Non-Interference.

a. Executive hereby covenants and agrees that during the Restricted Period (as defined below), Executive will not,
without the prior written consent of the Bank, either directly or indirectly, on Executive’s own behalf or in the service
or on behalf of others, as a principal, partner, officer, director, joint venture, stockholder, investor, consultant, advisor,
manager, supervisor, administrator, consultant, employee or in any other capacity which involves duties and
responsibilities similar to those undertaken for Green, engage in or actively prepare to engage in the Business (as
defined below) within the Restricted Area (as defined below); provided, however, (i) that nothing in this Section 5.1(a)
shall prohibit Executive from making passive investments of not more than three percent (3%) of the capital stock or
other ownership or equity interest, or voting power, in a public company, registered under the Securities Exchange Act
of 1934, as amended, and (ii) Executive may continue to serve as a member of the board of directors of Sentinel Trust
Co.

b. Executive hereby covenants and agrees that during the Restricted Period Executive will not interfere or attempt to
interfere with the relationship of the Bank or any of its subsidiaries and affiliates with any person who at the relevant
time is an employee,
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customer, prospective customer, contractor or supplier of the Bank or its subsidiaries and affiliates.

c. For purposes of this Section 7, “Restricted Period” shall mean the 12 month period following the Closing Date;
“Restricted Area” shall mean the geographic area encompassing the counties in which either of the Bank or Green
has offices or branches, or is actively planning to open an office or branch, in each case, as of the Closing Date; and
the “Business” shall mean commercial and personal banking services (including related lending services).

d. Executive acknowledges and agrees that the length and scope of the restrictions contained in this Section 7 are
reasonable and necessary to protect the legitimate business interests, including goodwill, of the Bank, Green and their
subsidiaries. If any covenant in this Section 7 is held to be unreasonable, arbitrary, or against public policy, such
covenant will be considered to be divisible with respect to scope and time, and such lesser scope and/or time, as an
arbitrator or a court of competent jurisdiction may determine to be reasonable, not arbitrary, and not against public
policy, will be effective, binding, and enforceable against Executive.

e. The covenants by Executive in this Section 7 are essential elements of this Agreement, and without Executive’s
agreement to comply with such covenants, the Bank would not have entered into this Agreement or the Merger
Agreement nor agreed to provide the payments and benefits described herein. The Bank and Executive have
independently consulted their respective counsel and have been advised in all respects concerning the reasonableness
and propriety of such covenants, with specific regard to the nature of the business conducted by the Bank.

8.    Cooperation. Executive agrees to cooperate with, and assist, the Bank to ensure a smooth transition of his work
responsibilities. At any time following the Separation Date, Executive will provide such information as the Bank may reasonably request with
respect to any the Bank-related transaction or other matter in which Executive was involved in any way while employed by the Bank.
Executive further agrees to assist and cooperate with the Bank in connection with the defense, prosecution, government investigation, or
internal investigation of any claim or matter that may be made against, concerning, or by the Bank. Such assistance and cooperation shall
include timely, comprehensive, and truthful disclosure of all relevant facts known to Executive, including through in-person interview(s) with
the Bank’s internal legal department or outside counsel for the Bank. Executive shall be entitled to reimbursement for all properly documented
expenses incurred in connection with rendering services under this Section 9, including, but not limited to, reimbursement for all reasonable
travel, lodging, and meal expenses.

9.    Non-Disparagement. Executive will not make, publish or communicate, or encourage others to make, publish, or
communicate, to any person or entity or in any public forum any defamatory or disparaging remarks, comments or statements concerning the
Bank or its affiliates, any of their respective businesses, products, services or activities, or any of their respective current or former officers,
directors, managers, employees or agents. This Section 9 shall not prohibit Executive from providing truthful testimony in response to a validly
issued subpoena or otherwise engaging in Executive's authorized duties as a member of the Board.

10.    Taxes. The Bank may withhold from any compensation, benefits, or amounts payable under this Agreement all federal, state,
city, or other taxes as may be required pursuant to any law or governmental regulation
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or ruling. Executive shall be responsible for paying, to the extent not withheld, any taxes (other than the employer portion of payroll taxes) on
all benefits and compensation provided by the Bank.

11.    Section 409A. The parties intend that the provisions of this Agreement comply with or be exempt from Section 409A of the
Internal Revenue Code of 1986 and the regulations thereunder (collectively, “Section 409A”) and all provisions of this Agreement shall be
construed in a manner consistent with the requirements for avoiding taxes or penalties under Section 409A. Notwithstanding the foregoing,
nothing in this Agreement shall be interpreted or construed to transfer any liability for any tax (including a tax or penalty due as a result of a
failure to comply with Section 409A) from Executive to the Bank or to any other individual or entity. To the extent necessary to avoid a
violation of Section 409A, an event will only constitute a “Change in Control” within the meaning of this Agreement if such event also
qualifies as a change in control event within the meaning of Section 409A. Each amount to be paid or benefit to be provided to Executive
pursuant to this Agreement and each individual installment in a series of payments shall be construed as a separate identified payment for
purposes of Section 409A, and any payments described in this Agreement that are due within the “short term deferral period” as defined in
Section 409A shall not be treated as deferred compensation unless applicable law requires otherwise. To the extent required to avoid an
accelerated or additional tax under Section 409A, amounts reimbursable to Executive under this Agreement shall be paid to Executive on or
before the last day of the year following the year in which the expense was incurred and the amount of expenses eligible for reimbursement
(and in-kind benefits provided to Executive) during any one year may not effect amounts reimbursable or provided in any subsequent year. A
termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment of
any amounts or benefits subject to Section 409A upon or following a termination of employment unless such termination also constitutes a
“Separation from Service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement, references to a
“termination,” “termination of employment,” “separation from service” or like terms shall mean Separation from Service. For the avoidance of
doubt, the parties agree that following the Separation Date, the level of bona fide services to be performed by Executive will decreases to a
level equal to 20 percent or less of the average level of services performed by the Executive during the immediately preceding 36-month period
and thus a “separation from service” within the meaning of Section 409A shall occur.

12.    Regulatory Requirements. If (a) the Bank is in default, as defined in Section (3)(x)(l) of the Federal Deposit Insurance Act,
(b) the Federal Reserve Board, Federal Deposit Insurance Corporation (or its successor) (the “FDIC”) or a court appoints a conservator or
receiver for the Bank, (c) the Texas Banking Commissioner closes or initiates receivership proceedings for the Bank or tenders the Bank to the
FDIC, or (d) the shareholders and the board of directors of the Bank initiate voluntary dissolution, then all obligations under this Agreement
will terminate as of the date of such event, but no vested rights of the Executive will be affected. Further, all obligations under this Agreement
will be terminated, except, to the extent the FDIC determines that continuation of the Agreement is necessary for the continued operation of the
Bank: (1) at the time the board of directors of the FDIC enters into an agreement to provide assistance to or on behalf of the Bank under the
authority of the Federal Deposit Insurance Act; or (2) at the time the board of directors of the FDIC approves a supervisory merger or when the
Bank is determined by the board of directors of the FDIC or its designee to be in an unsafe or unsound condition. If any payment hereunder is
determined to violate any regulatory requirement applicable to the Bank, the Bank may decline to make such payment or amend the amount or
timing of such payment to comply with such regulatory requirements, including the requirements of 12 U.S.C. 1828(k) and 12 C.F.R. part 359.
Any payments made to Executive pursuant to this Agreement, or otherwise, are subject to and conditioned upon their compliance with 12
U.S.C. § 1828(k) and 12 C.F.R. part 359 and any other regulations promulgated thereunder as the same may be modified from time to time.

13.    Choice of Law and Dispute Resolution. This Agreement shall be governed by and construed under the laws of the State of
Texas, without regard to its conflicts of law rules. The arbitration provisions of the
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Green Employment Agreement shall apply to any dispute under this Agreement; however, nothing contained in this Agreement shall preclude
the Bank from seeking injunctive relief in a court of competent jurisdiction for the purpose of enforcing the promises and covenants made by
Executive in this Agreement, including those in Section 5 (Continuing Obligations) and Section 7 (Non-Competition and Non-Interference).

14.    Successors. This Agreement shall be binding upon and inure to the benefit of Executive, the Bank, and their respective heirs,
representatives, executors, administrators, successors, insurers, and assigns, and shall inure to the benefit of each and all of the released parties.

15.    Severability. The provisions of this Agreement are severable, and if any part of it is found to be unenforceable or invalid, the
other provisions shall remain fully valid and enforceable.

16.    Representations and Acknowledgments. Executive acknowledges and agrees that:

(a) Executive has, by being given a copy of this Agreement, been advised to consult with an attorney of his own choice
with regard to its terms, and he has been given the opportunity to do so prior to signing this Agreement;

(b) Executive has not been promised anything other than what is in this Agreement;

(c) The payments described in this Agreement provide adequate and sufficient consideration to support this Agreement
and are in addition to the benefits to which Executive would have a right absent his entering into this Agreement;

(d) Executive has reviewed this Agreement and is signing this Agreement knowingly and voluntarily;

(e) Executive has not been coerced or threatened into signing this Agreement;

and

(f) This Agreement can only be modified in a written document signed by both Executive and the Bank.

17.    Entire Agreement. This Agreement (together with the applicable provisions of the other agreements referenced herein)
constitutes and contains the entire agreement and understanding concerning Executive’s employment and separation of employment, and the
other subject matter addressed herein between the parties, and supersedes and replaces all prior negotiations and all prior agreements proposed
or otherwise, whether written or oral, concerning the subject matter hereof, but does not supersede those provisions of the Green Employment
Agreement that continue following Executive’s termination of employment, including as expressly provided herein. The drafting of this
Agreement shall be deemed a mutual endeavor by all parties, and shall not be construed against any single party as the drafter. To the extent of
any conflict between the terms of this Agreement and any other document concerning severance benefits, the provisions of this Agreement
shall prevail. The headings in this Agreement are provided for reference only and shall not affect the substance of this Agreement.

18.    Execution. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and
together, all of which shall constitute one original document. Original signatures that are transmitted by fax or electronic mail shall be
considered original signatures under this Agreement.
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19.    Effectiveness. If the Closing does not occur or if the Merger Agreement is terminated prior to the consummation of the
Merger in accordance with its terms, this Agreement shall be of no force or effect.

[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement.
    

EXECUTIVE
    

/s/ Manuel J. Mehos     Date: 7/23/18    
Manuel J. Mehos

    

VERITEX HOLDINGS, INC.

By: /s/ C. Malcolm Holland, III        
Name: C. Malcolm Holland, III
Title: Chairman and Chief Executive Officer

VERITEX COMMUNITY BANK

By: /s/ C. Malcolm Holland, III        
Name: C. Malcolm Holland, III
Title: Chief Executive Officer

    

[Signature Page to Mehos Separation Agreement]



EXHIBIT A 

Green Employment Agreement

[attached hereto]
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EXHIBIT B 

Green Change in Control Severance Plan

[attached hereto]
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EXHIBIT C

RELEASE OF CLAIMS – GREEN SEVERANCE PAYMENTS

[attached hereto]
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Exhibit 10.2

EXECUTION VERSION

EXECUTIVE EMPLOYMENT AGREEMENT

This Employment Agreement (including all Annexes and Exhibits attached hereto, the "Agreement") is entered into among Veritex
Community Bank, a Texas corporation, having its principal office at 8214 Westchester Drive, Suite 400, Dallas, TX 75225 (“Veritex Bank”),
Veritex Holdings Inc. (“Veritex Holding Co,” and together with Veritex Bank, the “Bank”) and Terry S. Earley (“Executive”). This
Agreement is entered into on July 23, 2018, but shall become effective on the date specified in Section 1.1 hereof.

WITNESSETH:

WHEREAS, Veritex Holding Co., MustMS, Inc., a Texas corporation and wholly-owned subsidiary of Veritex Holding Co. (“Merger
Sub”), and Green Bancorp, Inc., a Texas corporation (“Green Bancorp”) have entered into an Agreement and Plan of Reorganization, dated
July 23, 2018 (the “Merger Agreement”), pursuant to which, among other things, Merger Sub will merge with and into Green Bancorp, with
Green Bancorp as the surviving corporation, and immediately thereafter, Green Bancorp will merge with and into Veritex Holding Co., with
Veritex Holding Co. as the surviving corporation (collectively, the “Merger”);

WHEREAS, Executive, Green Bancorp and Green Bank, N.A. ("Green Bank," and together with Green Bancorp, "Green")
previously entered into an amended and restated employment agreement dated June 21, 2018 (the “Green Employment Agreement”);

WHEREAS, as of immediately prior to the consummation of the Merger, Executive is a participant in the Green Bancorp, Inc. Change
in Control Severance Plan (the "Green CIC Plan"), and following the consummation of the Merger may have become entitled to certain
payments and benefits under the Green CIC Plan;

WHEREAS, the Merger Agreement contemplates that the Bank will enter into employment agreements with certain individuals,
including Executive, contingent on, and effective as of, the closing of the Merger Agreement

WHEREAS, Executive will receive good and valuable consideration in connection with the consummation of the Merger, including as
a shareholder of Green Bancorp and as a holder of equity awards under Green Bancorp’s equity incentive plans; and

WHEREAS, the Bank desires to employ Executive following the Merger pursuant to the terms of this Agreement, and Executive
desires to be so employed.

NOW, THEREFORE, in consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree
as follows:

ARTICLE 1:EMPLOYMENT AND DUTIES

1.1     The Bank agrees to employ Executive, and Executive agrees to be employed by the Bank, in the position set forth in Annex A
attached hereto, beginning as of the Closing Date (as defined in the Merger Agreement) (the “Effective Date”) and continuing until terminated
pursuant to Article 3 hereof, subject to the terms and conditions of this Agreement. As of the Effective Date, this Agreement shall supersede
and replace the Green Employment Agreement in its entirety.

1.2    If the Closing (as defined in the Merger Agreement) does not occur or if the Merger Agreement is terminated prior to the
consummation of the Merger in accordance with its terms, this Agreement shall be of no force or effect, and the Green Employment
Agreement and the Green CIC Plan shall remain in full force and effect.

1.3    Executive agrees to serve in the assigned position and to perform diligently and to the best of Executive’s abilities the duties and
services appertaining to such position as determined by the Chief Executive Officer of the Bank (the “CEO”), as well as such additional or
different duties and services appropriate to such position which Executive from time to time may be reasonably directed to perform by the
CEO and the Bank. Executive shall at all times comply with and be subject to such policies and procedures as the Bank may establish from
time to time and shall protect the business and reputation of the Bank.

1.4    Executive shall, during the period of Executive’s employment by the Bank, devote Executive’s full business time, energy, and
best efforts to the business and affairs of the Bank and its respective subsidiaries. Executive may not engage, directly or indirectly, in any other
business, investment, or activity that interferes (without written approval from the CEO) with Executive’s performance of Executive’s duties
hereunder, is contrary to the interests of the Bank and its respective subsidiaries and affiliates, or requires any significant portion of Executive’s
business time.

1.5    In connection with Executive’s employment by the Bank, the Bank promises and agrees to provide Executive as of and from the
Effective Date with access to Confidential Information (as defined below) pertaining to the business, services and affairs of the Bank and its
subsidiaries and affiliates as is appropriate for Executive’s employment responsibilities, and to provide to Executive the payments and benefits
set forth in this Agreement.



ARTICLE 2: COMPENSATION AND BENEFITS

2.1    Executive shall be paid an annualized base salary as set forth in Annex A (the “Base Salary”), less payroll deductions and all
required tax withholdings. Such Base Salary shall be paid in accordance with the Bank’s regular payroll practices applicable to its employees,
as in effect from time to time. The Base Salary generally will be reviewed annually by the Compensation Committee (the “Committee”) of the
Board of Directors of Veritex Holding Co. (the "Board") and may be increased from time to time in the discretion of the Committee. Any
calculation to be made under this Agreement with respect to Executive’s Base Salary shall be made using the then current Base Salary in effect
at the time of the event for which such calculation is made.

2.2    While employed by the Bank, Executive shall be allowed to participate in the Bank’s employee benefit plans and programs, on
the same basis generally as other employees of the Bank. Such benefits, plans, and programs may include medical, health, and dental care, life
insurance, disability protection, and retirement plans. Nothing in this Agreement shall be construed or interpreted to provide greater rights,
participation, coverage or benefits under such benefit plans or programs than provided to similarly-situated employees pursuant to the terms
and conditions of such benefit plans and programs. All such benefits will be awarded and administered in accordance with the Bank’s standard
policies and practices and may be modified or terminated at any time in the Bank’s discretion.

2.3    The Bank shall not by reason of this Article 2 be obligated to institute, maintain, or refrain from changing, amending, or
discontinuing, any such incentive compensation or employee benefit program or plan, so long as such actions are similarly applicable to
covered employees generally. Unless specifically provided for in a written plan document adopted by the Board or its predecessor, none of the
benefits or arrangements described in this Article 2 shall be secured or funded in any way, and each shall instead constitute an unfunded and
unsecured promise to pay money in the future exclusively from the general assets of Bank.

2.4    The Bank may withhold from any compensation, benefits, or amounts payable under this Agreement all federal, state, city, or
other taxes as may be required pursuant to any law or governmental regulation or ruling.  Executive shall be responsible for paying, to the
extent not withheld, any taxes (other than the employer portion of payroll taxes) on all benefits and compensation provided by the Bank.

2.5    Executive shall receive the Special Equity Award described in Annex A.

ARTICLE 3: TERMINATION AND EFFECTS OF TERMINATION

3.1    Notwithstanding any other provisions of this Agreement, the Bank shall have the right to terminate Executive’s employment
under this Agreement for any of the following reasons:

(a)    For Cause (as defined herein) upon the determination by the Bank that Cause exists for the termination of the
employment relationship. For purposes of this Agreement, “Cause” means (i) Executive’s gross negligence, recklessness or willful misconduct
in the performance of the duties and services required of Executive pursuant to this Agreement; (ii) Executive’s indictment or conviction of a
felony, or plea of guilty or nolo contendere to a felony charge or acceptance of a deferred adjudication or probated sentence in connection with,
an alleged felony; (iii) Executive’s willful refusal without proper legal reason to perform the duties and responsibilities required of Executive
under this Agreement which remains uncorrected for thirty (30) days following written notice to Executive by the Board of such failure to
perform; (iv) Executive’s engaging in conduct or acts of moral turpitude that Executive knows or should know is materially injurious to the
Bank or any of its subsidiaries and affiliates; (v) Executive’s material breach of any provision of this Agreement or Bank corporate code or
policy; or (vi) Executive’s violation of any applicable law in the conduct of Executive’s duties. It is expressly acknowledged and agreed that
the decision as to whether “cause” exists for termination of the employment relationship by the Bank is delegated to the Board for
determination. If Executive disagrees with the decision reached by the Board, the dispute will be limited to whether the Board reached its
decision in good faith;

(b)    for any or no reason whatsoever, other than Cause, in the sole discretion of the Board;

(c)    upon Executive’s death; or

(d)    upon Executive’s becoming disabled so as to entitle Executive to benefits under the Bank’s long-term disability plan or, if
Executive does not participate in such plan, if Executive is unable to perform the essential functions of his duties for the Bank for a period of
three (3) months as a result of any medically determinable physical or mental impairment as supported by a written medical opinion to the
foregoing effect by a physician selected by the Bank.

The termination of Executive’s employment by the Bank pursuant to Section 3.1(a) shall constitute a “Termination for Cause”; the effect of
such termination is specified in Section 3.4. The termination of Executive’s employment by the Bank pursuant to Section 3.1(b) shall constitute
an “Involuntary Termination”; the effect of such termination is specified in Section 3.5. The effect of the employment relationship being
terminated pursuant to Section 3.1(c) is specified in Section 3.6. The effect of the employment relationship being terminated pursuant to
Section 3.1(d) is specified in Section 3.7.

3.2    Executive shall have the right to terminate the employment relationship under this Agreement at any time for any of the
following reasons:



(a)    Good Reason; or

(b)    for any other reason whatsoever, in the sole discretion of Executive.

The termination of Executive’s employment by Executive pursuant to Section 3.2(a) shall constitute an “Involuntary Termination”; the effect
of such termination is specified in Section 3.5. The termination of Executive’s employment by Executive pursuant to Section 3.2(b) shall
constitute a “Voluntary Termination”; the effect of such termination is specified in Section 3.3. For purposes of this Agreement, “Good
Reason” means, in the absence of Executive’s prior written consent, the occurrence of any of the following: (i) a material adverse change in
the nature or scope of Executive’s responsibilities, duties or authorities from those in effect as of the Effective Date; (ii) a substantial
involuntary reduction in Executive’s Base Salary, Target Annual Bonus amount or Target Annual Long Term Incentive Equity Grant amount,
except for across-the-board reductions similarly affecting all or substantially all employees (to the extent applicable); (iii) the relocation of
Executive’s principal place of employment to another location of the Bank outside of a fifty (50) mile radius from the location of Executive's
principal place of employment set forth in Annex A (provided that such relocation results in an increase to Executive’s daily commute); or (iv)
the Bank’s material breach of this Agreement. Notwithstanding the foregoing, the parties agree that the Merger is intended and expected to
have a transformative effect on the organization and operations of both the Bank and Green, and that the responsibilities, duties and authorities
of employees, including Executive, may change over time as a result of the Merger to serve the business interests and objectives of the Bank,
and accordingly, it shall not constitute grounds for Good Reason under clauses (i) or (iv) of this paragraph for the Bank to make such changes
with respect to Executive's responsibilities, duties or authorities from those in effect as of the Effective Date; provided, that Executive
maintains the title identified in Annex A and primary responsibilities, duties and authorities as are reasonably related to such role.

Notwithstanding the foregoing, Executive must provide written notice to the Bank of the existence of any condition (or conditions) that
Executive believes constitutes Good Reason within ninety (90) days of the initial existence of such condition (or conditions). Upon receipt of
such notice, the Bank will have forty-five (45) days to remedy the condition (or conditions). If the Bank remedies the condition (or conditions)
of which it received notice, then such condition (or conditions) shall not constitute Good Reason for purposes of this Agreement.

3.3    Upon a Voluntary Termination of the employment relationship by Executive, all future compensation to which Executive is
entitled and all future benefits for which Executive is eligible shall cease and terminate as of the date of termination. Executive shall be entitled
to pro rata salary through the date of such termination, but Executive shall not be entitled to any bonuses or incentive compensation not yet
paid at the date of such termination.

3.4    Upon a Termination for Cause, all future compensation to which Executive is entitled and all future benefits for which Executive
is eligible shall cease and terminate as of the date of termination. Executive shall be entitled to pro rata salary through the date of such
termination, but Executive shall not be entitled to any bonuses or incentive compensation not yet paid at the date of such termination.

3.5    Upon an Involuntary Termination of the employment relationship by either the Bank or Executive, Executive shall be entitled, in
consideration of Executive’s continuing obligations hereunder after such termination (including Executive’s obligations under Articles 4 and 5
of this Agreement) and subject to the release requirement described in Section 3.5(d), to receive the following:

(a)    in the case of an Involuntary Termination that does not occur within the CIC Protection Period (as defined below):

(i)    continued payments of Base Salary for the period of twelve (12) months following the termination of
employment, to be paid in accordance with Section 3.5(d);

(ii)    an amount equal to the Target Annual Bonus for the year in which Executive’s termination occurs, multiplied by
a fraction, the numerator of which is the number of calendar days in such year that Executive was employed by the Bank and
the denominator of which is three hundred sixty-five (365), to be paid in lump sum on the Payment Commencement Date (as
defined below); and

(iii)    the annual cash bonus and the annual long-term incentive equity grant, if any, earned for the year preceding the
year in which the termination occurs, if such bonus has not been paid or granted as of the termination date, to be paid in lump
sum or granted on the Payment Commencement Date; or

(b)    in the case of an Involuntary Termination that occurs within the CIC Protection Period:

(i)    an amount equal to two and one half times (2.5x) the sum of (A) Executive’s Base Salary and (B) Target Bonus
(as defined below) for the year in which Executive's termination occurs, to be paid in accordance with Section 3.5(d);

(ii)    an amount equal to (A) the sum of the Target Annual Bonus plus the Target Annual Long Term Incentive Equity
Grant, in each case, for the year in which Executive’s termination occurs (such sum, the "Target Bonus"), multiplied by (B) a
fraction, the numerator of which is the number of calendar days in such year that Executive was employed by the Bank and the
denominator of which is three hundred sixty-five (365), to be paid in cash in lump sum on the Payment Commencement Date;

(iii)    an amount equal to two and one-half times (2.5x) the annual Bank contribution to the cost for Executive (and,
where applicable, Executive’s spouse and dependents) to participate in the Bank’s medical, dental and vision coverage,
calculated based on the Bank’s contribution cost for such coverage for the month immediately preceding the termination of
employment, to be paid in cash in lump sum on the Payment Commencement Date; and



(iv)    the Bank shall, at its sole cost and expense, provide Executive with outplacement services with the person or
entity of Executive’s choosing from among the Bank’s preferred outplacement providers suitable to Executive’s position for a
period of one year or, if earlier, until the first acceptance by Executive of an offer of employment; provided, however, that in
no event shall the value of the outplacement services provided hereunder exceed $25,000.

(c)    For purposes of this Section 3.5, the “CIC Protection Period” means the period commencing on the earlier to occur of
(i) execution of an acquisition agreement contemplating a Change in Control and (ii) consummation of a Change in Control and ending
eighteen (18) months following a consummation of such Change in Control. For this purpose, a “Change in Control” shall have the meaning
set forth in the 2014 Omnibus Incentive Plan for Veritex Holdings, Inc.. Executive is not eligible to participate in the Bank's Change in Control
Severance Policy.

(d)    Subject to Executive’s execution and non-revocation of (and the expiration of any applicable revocation period in respect
of) a release of all claims in favor of the Bank and its subsidiaries and affiliates substantially in the form attached hereto as Exhibit A (with any
changes necessary to comply with applicable law and/or make the release legally enforceable in the reasonable judgment of the Bank) within
sixty (60) days following termination of employment, amounts payable to Executive pursuant to this Section 3.5 shall commence on the first
payroll date following the seventh (7th day) after Executive's execution of the release (such first payroll date, the “Payment Commencement
Date”); provided, that if the sixty (60) day period referenced above begins in one taxable year and ends in the subsequent taxable year, then
such Payment Commencement Date shall not occur before the first day in the second of such two calendar years.

(e)    Notwithstanding the foregoing, if Executive is a "specified employee" within the meaning of Section 409A (as defined
below) as of the effective date of termination of employment, then, to the extent necessary to avoid the imposition of taxes under Section
409A, no amount payable under this Section 3.5 shall be paid before the date that is six months after the effective date of Executive's
"separation from service," or, if earlier, the date of Executive’s death. Any payments so deferred under this Section 3.5(e) (whether, in the
absence of deferral, they would have otherwise been payable in lump sum or in installments) shall be paid to Executive in a lump sum without
interest on the Bank’s first normal payroll date after the six-month date or the date of Executive’s death, as applicable, and any remaining
payments due under this Section 3.5 will be paid in accordance with the normal payment dates specified for them herein.

3.6    Upon termination of the employment relationship as a result of Executive’s death pursuant to Section 3.1(c), Executive’s heirs,
administrators, or legatees shall be entitled to Executive’s pro rata salary through the date of such termination, but, except as may be otherwise
specifically set forth in an award agreement, Executive’s heirs, administrators, or legatees shall not be entitled to any bonuses or incentive
compensation not yet paid to Executive at the date of such termination.

3.7    Upon termination of the employment relationship as a result of Executive’s disability pursuant to Section 3.1(d), Executive shall
be entitled to his pro rata salary through the date of such termination, but, except as may be otherwise specifically set forth in an award
agreement, Executive shall not be entitled to any bonuses or incentive compensation not yet paid to Executive at the date of such termination.

3.8    In all cases, the compensation and benefits payable to Executive under this Agreement upon termination of the employment
relationship shall be offset against any amounts to which Executive may otherwise be entitled under any and all severance plans, and policies
of the Bank and its subsidiaries or affiliates.

3.9    Termination of the employment relationship for any reason does not terminate those obligations imposed by this Agreement
which are continuing obligations, including, without limitation, Executive’s obligations under Articles 4 and 5 of this Agreement.

ARTICLE 4: NON-DISCLOSURE COVENANT

4.1    For the purposes of this Article 4, the phrase “Confidential Information” means any and all of the following: trade secrets
concerning the business and affairs of the Bank and its subsidiaries and affiliates, product specifications, data, know-how, processes, graphs,
inventions and ideas, past, current, and planned research and development, current and planned distribution methods and processes, customer
lists, current and anticipated customer requirements, price lists, market studies, business plans, computer software and programs (including
object code, machine code, and source code), computer software and database technologies, systems, structures, and architecture (and related
formulae, compositions, processes, improvements, devices, know-how, inventions, discoveries, concepts, ideas, designs, and methods);
information concerning the business and affairs of the Bank and its subsidiaries and affiliates (which includes historical financial statements,
financial projections and budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of key
personnel, policies and procedures, personnel training techniques and materials, however documented); and notes, analysis, compilations,
studies, summaries, and other material prepared by or for the Bank and its subsidiaries and affiliates containing or based, in whole or in part,
on any information included in the foregoing. Executive acknowledges and agrees that Confidential Information includes any such information
that Executive may originate, learn, have access to, or obtain, whether in tangible form or memorized, regardless of when such Confidential
Information is or was received and includes Confidential Information belonging to, as of immediately prior to the Effective Date, Green and its
affiliates. Notwithstanding the foregoing, Confidential Information shall not include any information that the Executive demonstrates was or
became generally available to the public other than as a result of a disclosure of such information by the Executive or any other person under a
duty to keep such information confidential.

4.2    The Bank promises and agrees that during Executive’s employment and as part of this Agreement, the Bank shall provide
Executive with Confidential Information. Executive acknowledges that (a) the Bank and its subsidiaries and affiliates have devoted substantial



time, effort, and resources to develop and compile the Confidential Information; (b) public disclosure of such Confidential Information would
have an adverse effect on the business of the Bank and its subsidiaries and affiliates; (c) the Bank and its subsidiaries and affiliates would not
disclose such information to the Executive, nor employ or continue to employ the Executive without the agreements and covenants set forth in
this Article 4; and (d) the provisions of this Article 4 are reasonable and necessary to prevent the improper use or disclosure of Confidential
Information.

4.3    In consideration of the compensation and benefits to be paid or provided to Executive by the Bank under this Agreement and the
acknowledgments set forth above, during the term of his employment and at all times thereafter, Executive agrees and covenants:

(a)    to hold Confidential Information in strictest confidence, not to disclose it to any person except with prior written consent
of the Bank or as otherwise provided by the terms of this Agreement, and to use the Confidential Information solely for the benefit of the
Bank;

(b)    not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Confidential Information or any physical
embodiments thereof, except under similar obligations of confidentiality as set forth herein and solely to the extent necessary for the Executive
to carry out his authorized duties to the Bank;

(c)    not to remove from the Bank premises or record (regardless of the media) any Confidential Information, except to the
extent such removal or recording is necessary for the performance of Executive’s duties; and

(d)    not to use the Confidential Information for Executive’s own benefit without written consent of the Bank.

(e)    Nothing in this Agreement shall be construed to prevent disclosure of Confidential Information as may be required by
applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction or an authorized government agency, provided
that (i) Executive will promptly give written notice of any such requirement to the Bank’s general counsel (or such other person as designated
by the Bank's general counsel) and, to the extent permitted by applicable law, regulation and order, sufficiently in advance of making any
disclosure to permit the Bank to contest the requirement to disclose such Confidential Information or to seek confidentiality protections and (ii)
the disclosure does not exceed the extent of the disclosure required by such law, regulation or order. Executive understands and acknowledges
that Executive’s obligations under this Agreement with regard to any particular Confidential Information shall commence immediately upon
Executive’s first having access to such Confidential Information (regardless of when such Confidential Information is received) and shall
continue during and after Executive’s employment by the Bank until such time as the Confidential Information shall become public
knowledge, other than as a result of Executive’s breach of this Agreement or breach by those acting in concert with Executive or on
Executive’s behalf.

(f)    Pursuant to the Defend Trade Secrets Act, 18 U.S.C. § 1833(b), Executive understands that he will not be held criminally
or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret of the Bank that (i) is made (A) in confidence to a
Federal, State, or local government official, either directly or indirectly, or to his attorney and (B) solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document that is filed under seal in a lawsuit or other
proceeding. Executive understands that if he files a lawsuit for retaliation by the Bank for reporting a suspected violation of law, he may
disclose the trade secret to his attorney and use the trade secret information in the court proceeding if he (x) files any document containing the
trade secret under seal, and (y) does not disclose the trade secret, except pursuant to court order. Nothing in this Agreement, or any other
agreement that Executive has with the Bank, is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets
that are expressly allowed by such section. Further, nothing in this Agreement or any other agreement that Executive has with the Bank shall
prohibit or restrict him from making any voluntary disclosure of information or documents concerning possible violations of law to any
governmental agency or legislative body, or any self-regulatory organization, in each case, without advance notice to the Bank.

(g)    Executive recognizes that the Bank and its subsidiaries and affiliates have received and in the future will receive from
third parties their confidential or proprietary information subject to a duty on their parts to maintain the confidentiality of such information and
to use it only for certain limited purposes. Executive agrees that Executive owes the Bank, its subsidiaries and affiliates, and such third parties,
at all times, a duty to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person (except
as necessary in carrying out such Executive’s duties hereunder consistent with the Bank’s agreement with such third party) or to use it for the
benefit of anyone other than for the Bank or such third party (consistent with the Bank’s agreement with such third party) without the express
written authorization of the Bank.

(h)    Executive agrees that, upon termination or the completion of his employment, Executive will deliver to the Bank or its
subsidiaries, as applicable, all Confidential Information as well as any and all devices, records, data, notes, reports, proposals, lists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or reproductions of any of
the aforementioned items belonging to the Bank or any of its subsidiaries and affiliates.

ARTICLE 5: RESTRICTIVE COVENANTS

5.1     The Bank and Executive hereby mutually agree that the nature of the Bank’s business and Executive’s employment hereunder
are based on the Bank’s goodwill, public perception, and customer relations. Therefore, ancillary to this otherwise enforceable agreement and
in exchange for Executive being provided access to the Confidential Information and the other agreements and consideration set forth herein
and in the Merger Agreement, Executive hereby agrees and covenants to each and all of the following:



(a)    Non-Competition. Executive hereby covenants and agrees that during the Restricted Period (as defined below) Executive
will not, without the prior written consent of the Bank, either directly or indirectly, on Executive’s own behalf or in the service or on behalf of
others, as a principal, partner, officer, director, joint venture, stockholder, investor, consultant, advisor, manager, supervisor, administrator,
consultant, employee or in any other capacity which involves duties and responsibilities similar to those undertaken for the Bank, engage in or
actively prepare to engage in the Business (as defined below) within the Restricted Area (as defined below); provided, however, that nothing in
this Section 5.1(a) shall prohibit Executive from making passive investments of not more than three percent (3%) of the capital stock or other
ownership or equity interest, or voting power, in a public company, registered under the Securities Exchange Act of 1934, as amended.

(b)    Non-Solicitation of Customers. Executive hereby covenants and agrees that during the Restricted Period Executive will
not (except on behalf of, or with the prior written consent of, the Bank), on the Executive’s own behalf or in the service or on behalf of others,
solicit or attempt to solicit any Customer (as defined below) for the purpose of causing such Customer to cease doing, reduce the level of, or
change the terms of business with the Bank. Executive further covenants and agrees that during the Restrictive Period Executive will not
(except on behalf of, or with the prior written consent of, the Bank), on the Executive’s own behalf or in the service or on behalf of others,
solicit or attempt to solicit any person or entity located in the Restricted Area (as defined below) for purposes of selling products or services to
such person that are in competition with the products or services offered or sold by the Bank or its subsidiaries and affiliates. Executive further
covenants and agrees that during the Restrictive Period Executive will not divert or appropriate or attempt to divert or appropriate, directly or
by assisting others, any business from any of the Customers (as defined below).

(c)    Non-Solicitation of Employees and Independent Contractor. Executive hereby covenants and agrees that during the
Restricted Period Executive will not on the Executive’s own behalf or in the service or on behalf of others, solicit, recruit, employ, or hire or
attempt to solicit, recruit, employ or hire, any Employee or Independent Contractor (as such terms are defined below) with whom Executive
worked or had a direct or indirect reporting relationship. Executive further agrees not to contact in any manner any such Executive or
Independent Contractor for the purpose of encouraging such Employee or Independent Contractor to leave or terminate his or her employment
or engagement with the Bank or its affiliates.

(d)    Non-Interference with Business Relationships. Executive hereby covenants and agrees that during the Restricted
Period Executive will not interfere or attempt to interfere with the relationship of the Bank or any of its subsidiaries and affiliates with any
person who at the relevant time is an Employee, Customer, contractor, or supplier of the Bank or its subsidiaries and affiliates.

(e)    For purposes of this Section 5.1, “Restricted Period” shall mean the period of Executive’s employment and the 12
months following the termination of Executive’s employment for any reason; “Restricted Area” shall mean the geographic area encompassing
the counties in which the Bank has offices or branches, or is actively planning to open an office or branch, in each case, as of the date of
termination of Executive’s employment; the “Business” shall mean commercial and personal banking services (including related lending
services); “Customers” shall mean existing customers of the Bank, its predecessors, subsidiaries and affiliates and actively-sought prospective
customers, if during the prior 12 months of Executive’s employment, (a) Executive has or had material contact with such prospective customer
or (b) Executive has or had knowledge or information about any actual or planned research, analysis, offer or communication by the Bank
concerning such prospective customer; and “Employees” and “Independent Contractors” includes any employees and independent
contractors of the Bank, its subsidiaries and affiliates as of the relevant time, and any employees and independent contractors who terminated
employment or engagement with the Bank, its predecessors, subsidiaries and affiliates, for any reason within the six months preceding the
relevant time.

(f)    Executive acknowledges and agrees that the length and scope of the restrictions contained in this Section 5.1 are
reasonable and necessary to protect the legitimate business interests, including goodwill, of the Bank and its subsidiaries. The duration of the
agreements contained in this Section 5.1 shall be extended for the amount of any time of any violation thereof and the time, if greater,
necessary to enforce such provisions or obtain any relief or damages for such violation through the court system.

5.2    Non-Disparagement. During the term of his employment and at all times thereafter, Executive agrees and covenants that the
Executive will not make, publish or communicate, or encourage others to make, publish, or communicate, to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Bank or its affiliates, any of their respective
businesses, products, services or activities, or any of their respective current or former officers, directors, managers, employees or agents. This
Section 5.2 shall not prohibit Executive from providing truthful testimony in response to a validly issued subpoena or from giving performance
reviews or otherwise engaging in Executive’s duties pursuant to Article 1.

5.3    If any covenant in this Article 5 is held to be unreasonable, arbitrary, or against public policy, such covenant will be considered to
be divisible with respect to scope and time, and such lesser scope and/or time, as an arbitrator or a court of competent jurisdiction may
determine to be reasonable, not arbitrary, and not against public policy, will be effective, binding, and enforceable against Executive. In the
event of termination of Executive’s employment with the Bank for any reason, Executive consents to the Bank communicating with
Executive’s new employer, any entity in the business or through or in connection with which Executive is restricted hereunder, or any other
party about the restrictions and obligations imposed on Executive under this Agreement.

5.4    If the Bank or any of its subsidiaries shall file a lawsuit in any court of jurisdiction alleging a breach of any Executive’s
obligations under Section 5.1 of this Agreement, the Restricted Period referenced in Section 5.1 shall be tolled during any time Executive was
in breach of those allegations.

ARTICLE 6: MISCELLANEOUS



6.1    For purposes of this Agreement the terms “affiliates” of an entity or person or “affiliated” with an entity or person means any
other entity or person who directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common control
with the entity or person.

6.2    For purposes of this Agreement the term “subsidiary” of an entity means any other entity (i) in which such entity directly or
indirectly owns 50% or more of such other entity’s voting securities or (ii) with which it is required to be consolidated under GAAP.

6.3    This Agreement shall be deemed drafted equally by both the Bank and Executive. The headings in this Agreement are only for
convenience and are not intended to affect construction or interpretation. Any references to paragraphs, subparagraphs, sections or subsections
are to those parts of this Agreement, unless the context clearly indicates to the contrary. Unless the context clearly indicates to the contrary, (i)
the plural includes the singular and the singular includes the plural; (ii) “includes” and “including” are each “without limitation”; (iii) “herein,”
“hereof,” “hereunder” and other similar compounds of the word “here” refer to the entire Agreement and not to any particular paragraph,
subparagraph, section or subsection; and (vi) all pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singular or plural as the identity of the entities or persons referred to may require.

6.4    For purposes of this Agreement, notices and all other communications provided for herein shall be in writing and shall be deemed
to have been duly given when personally delivered or when mailed by United States registered or certified mail, return receipt requested,
postage prepaid, addressed as follows:

If to the Bank:

Veritex Holdings, Inc.
8214 Westchester Drive, Suite 400
Dallas, Texas 75225
Facsimile Number: (972) 349-6155
Attention: C. Malcolm Holland, III
Email: mholland@veritexbank.com

If to Executive, to the address on file with the Bank.

Any party may furnish a change of address to the other parties in writing in accordance herewith, except that notices of changes of address
shall be effective only upon receipt.

6.5    This Agreement shall be exclusively governed in all respects by the laws of the State of Texas, excluding any conflict-of-law rule
or principle that might refer the construction of the Agreement to the laws of another State or country.

6.6    No failure by any party hereto at any time to give notice of any breach by the other party of, or to require compliance with, any
condition or provision of this Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior
or subsequent time.

6.7    The covenants by Executive in Articles 4 and 5 are essential elements of this Agreement, and without Executive’s agreement to
comply with such covenants, the Bank would not have entered into this Agreement nor agreed to (i) employ Executive, (ii) share confidential
information with Executive, or (iii) provide the payments and benefits described herein. The Bank and Executive have independently consulted
their respective counsel and have been advised in all respects concerning the reasonableness and propriety of such covenants, with specific
regard to the nature of the business conducted by the Bank. If Executive’s employment hereunder expires or is terminated by the Bank or
Executive, this Agreement will continue in full force and effect as is necessary or appropriate to enforce the covenants and agreements of
Executive in Articles 4 and 5.

6.8    It is a desire and intent of the parties that the terms, provisions, covenants, and remedies contained in this Agreement shall be
enforceable to the fullest extent permitted by law. If any such term, provision, covenant, or remedy of this Agreement or the application thereof
to any person, association, or entity or circumstances shall, to any extent, be construed to be invalid or unenforceable in whole or in part, then
such term, provision, covenant, or remedy shall be construed in a manner so as to permit its enforceability under the applicable law to the
fullest extent permitted by law. In any case, the remaining provisions of this Agreement or the application thereof to any person, association, or
entity or circumstances other than those to which they have been held invalid or unenforceable, shall remain in full force and effect.

6.9    This Agreement shall be binding upon and inure to the benefit of the Bank and any other person, association, their respective
successors and assigns or entity which may hereafter acquire or succeed to all or substantially all of the business or assets of the Bank by any
means whether direct or indirect, by purchase, merger, consolidation, or otherwise. Executive’s rights and obligations under the Agreement
hereof are personal and such rights, benefits, and obligations of Executive shall not be voluntarily or involuntarily assigned, alienated, or
transferred, whether by operation of law or otherwise, without the prior written consent of the Bank.

6.10    As of the Effective Date, this Agreement (including, for the avoidance of doubt, the Annexes and Exhibits attached hereto) and
the 2014 Omnibus Incentive Plan for Veritex Holdings, Inc. constitute the entire agreement of the parties with regard to such subject matters,
and contains all of the covenants, promises, representations, warranties, and agreements between the parties with respect to such subject
matters. The parties expressly agree and acknowledge that the terms of this Agreement supersedes any and all rights or obligations Executive



otherwise has or may have under the Green CIC Plan and the Green Employment Agreement. Each party to this Agreement acknowledges that
no representation, inducement, promise, or agreement, oral or written, has been made by either party with respect to such subject matters,
which is not embodied herein, and that no agreement, statement, or promise relating to the employment of Executive by the Bank that is not
contained in this Agreement shall be valid or binding. Any modification of this Agreement will be effective only if it is in writing and signed
by each party whose rights hereunder are affected thereby, provided that any such modification must be authorized or approved by the Board.

6.11    The parties intend that the provisions of this Agreement comply with or be exempt from Section 409A of the Internal Revenue
Code of 1986 and the regulations thereunder (collectively, “Section 409A”) and all provisions of this Agreement shall be construed in a
manner consistent with the requirements for avoiding taxes or penalties under Section 409A. Notwithstanding the foregoing, nothing in this
Agreement shall be interpreted or construed to transfer any liability for any tax (including a tax or penalty due as a result of a failure to comply
with Section 409A) from Executive to the Bank or to any other individual or entity. A termination of employment shall not be deemed to have
occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits subject to Section 409A upon
or following a termination of employment unless such termination also constitutes a “Separation from Service” within the meaning of Section
409A and, for purposes of any such provision of this Agreement, references to a “termination,” “termination of employment,” “separation from
service” or like terms shall mean Separation from Service. To the extent necessary to avoid a violation of Section 409A, an event will only
constitute a “Change in Control” within the meaning of this Agreement if such event also qualifies as a change in control event within the
meaning of Section 409A. Each amount to be paid or benefit to be provided to Executive pursuant to this Agreement, and each individual
installment in a series of payments, shall be construed as a separate identified payment for purposes of Section 409A, and any payments
described in this Agreement that are due within the “short term deferral period” as defined in Section 409A shall not be treated as deferred
compensation unless applicable law requires otherwise. To the extent required to avoid an accelerated or additional tax under Section 409A,
amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in
which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) during
any one year may not effect amounts reimbursable or provided in any subsequent year.

6.12    If (i) the Bank is in default, as defined in Section (3)(x)(l) of the Federal Deposit Insurance Act, (ii) the Federal Reserve Board,
Federal Deposit Insurance Corporation (or its successor) (the “FDIC”) or a court appoints a conservator or receiver for the Bank, (iii) the Texas
Banking Commissioner closes or initiates receivership proceedings for the Bank or tenders the Bank to the FDIC, or (iv) the shareholders and
the board of directors of the Bank initiate voluntary dissolution, then all obligations under this Agreement will terminate as of the date of such
event, but no vested rights of the Executive will be affected. Further, all obligations under this Agreement will be terminated, except, to the
extent the FDIC determines that continuation of the Agreement is necessary for the continued operation of the Bank:

(a)    at the time the board of directors of the FDIC enters into an agreement to provide assistance to or on behalf of the Bank
under the authority of the Federal Deposit Insurance Act; or

(b)    at the time the board of directors of the FDIC approves a supervisory merger or when the Bank is determined by the
board of directors of the FDIC or its designee to be in an unsafe or unsound condition.

If any payment hereunder is determined to violate any regulatory requirement applicable to the Bank, the Bank may decline to make such
payment or amend the amount or timing of such payment to comply with such regulatory requirements, including the requirements of 12
U.S.C. 1828(k) and 12 C.F.R. part 359. Notwithstanding anything to the contrary herein, the application of this Section 6.10 shall not constitute
“Good Reason” under this Agreement and shall not entitle Executive to the termination payments set forth in Article 3. Any payments made to
Executive pursuant to this Agreement, or otherwise, are subject to and conditioned upon their compliance with 12 U.S.C. § 1828(k) and 12
C.F.R. part 359 and any other regulations promulgated thereunder as the same may be modified from time to time.

ARTICLE 7: ARBITRATION

All disputes arising out of this Agreement shall be resolved as set forth in this Section 7; however, nothing contained in this Agreement
shall preclude the Bank from seeking injunctive relief in a court of competent jurisdiction for the purpose of enforcing the promises and
covenants made by Executive in this Agreement, including those in Article 4 and 5 of this Agreement. If the parties hereto are unable to
resolve any dispute relating to the terms of this Agreement within ten (10) business days from the date negotiations began, then without the
necessity of further agreement of either party, either party may submit the dispute to binding arbitration pursuant to this section. Such
arbitration shall be conducted before a single arbitrator in Dallas, Texas, in accordance with the Employment Arbitration Rules of the
American Arbitration Association (“AAA”) then in effect, provided that the parties may agree to use an arbitrator other than those provided by
the AAA. The arbitrator shall not have the authority to add to, detract from, or modify any provision of this Agreement. The arbitrator shall
have the authority to order all remedies otherwise available in a civil court, including, without limitation, back pay, severance compensation,
vesting options (or cash compensation in lieu of vesting options), reimbursement of costs, including those incurred to enforce this Agreement.
A decision by the arbitrator shall be final and binding. The arbitration shall be conducted consistent with all applicable law, and the arbitration
award shall be in writing, in a form capable of review if required by applicable law. Judgment may be entered on the arbitrator’s award in any
court having jurisdiction. The prevailing party in any arbitration conducted under this Article 7 shall be entitled to an award of reasonable
attorneys’ fees and expenses (each as determined by the arbitrator) arising from the arbitration.

[Remainder of the Page Intentionally Left Blank]



IN WITNESS WHEREOF, the Bank and Executive have duly executed this Agreement in multiple originals to be effective on the date
first stated above.

VERITEX HOLDINGS, INC.

By: /s/ C. Malcolm Holland, III        

Name: C. Malcolm Holland, III

Title: Chairman and Chief Executive Officer

VERITEX COMMUNITY BANK

By: /s/ C. Malcolm Holland, III        

Name: C. Malcolm Holland, III

Title: Chief Executive Officer

EXECUTIVE

/s/ Terry S. Earley                    

Terry S. Earley

ANNEX A TO
EXECUTIVE EMPLOYMENT AGREEMENT

BETWEEN VERITEX HOLDINGS, INC. AND TERRY S. EARLEY

Executive Name: Terry S. Earley

Position: Executive Vice President and Chief Financial Officer

Principal Place of Employment: Dallas, Texas

Reporting Relationship: Chief Executive Officer

Annual Base Salary: $400,000

Target Annual Bonus: 40% of Base Salary

Target Annual Long Term Incentive Equity
Grant:

40% of Base Salary

Special Equity Award: Restricted Stock Units (“RSUs”) will be granted to Executive as soon as reasonably
practicable following the Effective Date under the 2014 Omnibus Incentive Plan for Veritex
Holdings, Inc. (or a successor plan) (the “Equity Plan”), to be settled in Veritex common
stock upon vesting (subject to continued employment through such vesting) as follows:



Unvested RSUs will vest immediately upon a Change in Control (as defined in the Equity
Plan), upon a termination by the Bank without Cause or a resignation by Executive with
Good Reason (each as defined in the Executive Employment Agreement), or due to death or
disability. Unvested RSUs will be forfeited immediately upon any other termination.

The RSUs remain subject to approval by the Board of Directors of Veritex Holdings, Inc. and
the terms and conditions of the Equity Plan and a related award agreement to be entered into
between Executive and Veritex Holdings, Inc..

Apartment and Commuting Expenses: For the first 36 months of employment hereunder, the following expenses shall be
reimbursed: (i) rent expenses for an apartment located in Dallas, Texas, up to $2,000 per
month, and (ii) reasonable, out-of-pocket airfare costs for up to two roundtrips per month
between Dallas, Texas and Raleigh, North Carolina.

Relocation Expenses: Reimbursement of: (i) moving expenses actually incurred in connection with relocation from
Houston to Dallas, up to a maximum of $10,000 (after-tax); (ii) reimbursement of reasonable
expenses actually incurred in connection with obtaining housing in Dallas (including
reasonable broker's fees); and (iii) reimbursement of any lease breakage fees or similar costs
actually incurred in connection with the termination of current Houston lease.

Paid Time Off (PTO): Executive shall be entitled to four weeks of PTO per year.

Expenses: Reimbursement of reasonable business expenses in accordance with Bank policies (including
reimbursement of Executive’s cellular telephone bill up to a maximum of $100 per month).

Benefits: Eligible for the package of benefits offered to all full-time employees of the Bank.

EXHIBIT A

FORM OF RELEASE

[attached hereto]



Exhibit 10.3

EXECUTION VERSION

EXECUTIVE EMPLOYMENT AGREEMENT

This Employment Agreement (including all Annexes and Exhibits attached hereto, the "Agreement") is entered into among Veritex
Community Bank, a Texas corporation, having its principal office at 8214 Westchester Drive, Suite 400, Dallas, TX 75225 (“Veritex Bank”),
Veritex Holdings Inc. (“Veritex Holding Co,” and together with Veritex Bank, the “Bank”), and Geoffrey D. Greenwade ("Executive"). This
Agreement is entered into on July 23, 2018, but shall become effective on the date specified in Section 1.1 hereof.

WITNESSETH:

WHEREAS, Veritex Holding Co., MustMS, Inc., a Texas corporation and wholly-owned subsidiary of Veritex Holding Co. (“Merger
Sub”), and Green Bancorp, Inc., a Texas corporation (“Green Bancorp”) have entered into an Agreement and Plan of Reorganization, dated
July 23, 2018 (the “Merger Agreement”), pursuant to which, among other things, Merger Sub will merge with and into Green Bancorp, with
Green Bancorp as the surviving corporation, and immediately thereafter, Green Bancorp will merge with and into Veritex Holding Co., with
Veritex Holding Co. as the surviving corporation (collectively, the “Merger”);

WHEREAS, Executive, Green Bancorp and Green Bank, N.A. ("Green Bank," and together with Green Bancorp, "Green")
previously entered into an employment agreement dated April 9, 2010 (the “Green Employment Agreement”);

WHEREAS, as of immediately prior to the consummation of the Merger, Executive is a participant in the Green Bancorp, Inc. Change
in Control Severance Plan (the "Green CIC Plan"), and following the consummation of the Merger may have become entitled to certain
payments and benefits under the Green CIC Plan;

WHEREAS, the Merger Agreement contemplates that the Bank will enter into employment agreements with certain individuals,
including Executive, contingent on, and effective as of, the closing of the Merger Agreement;

WHEREAS, Executive will receive good and valuable consideration in connection with the consummation of the Merger, including as
a shareholder of Green Bancorp and as a holder of equity awards under Green Bancorp’s equity incentive plans; and

WHEREAS, the Bank desires to employ Executive following the Merger pursuant to the terms of this Agreement, and Executive
desires to be so employed.

NOW, THEREFORE, in consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree
as follows:

ARTICLE 1:TERM OF AGREEMENT; EMPLOYMENT AND DUTIES; GREEN CIC PAYMENTS

1.1    The term of this Agreement shall commence as of the Closing Date (as defined in the Merger Agreement) (the “Effective Date”)
and continue until the second anniversary of the Effective Date, unless earlier terminated pursuant to Article 3 hereof (the “Term”). If
Executive’s employment continues following the conclusion of the Term, such employment shall be at will. As of the Effective Date, this
Agreement shall supersede and replace the Green Employment Agreement in its entirety.

1.2    If the Closing (as defined in the Merger Agreement) does not occur or if the Merger Agreement is terminated prior to the
consummation of the Merger in accordance with its terms, this Agreement shall be of no force or effect, and the Green Employment
Agreement and the Green CIC Plan shall remain in full force and effect.

1.3    During the Term, the Bank agrees to employ Executive, and Executive agrees to be employed by the Bank, in the position set
forth in Annex A attached hereto. Executive agrees to serve in the assigned position and to perform diligently and to the best of Executive’s
abilities the duties and services appertaining to such position as determined by the Chief Executive Officer of the Bank (the “CEO”), as well as
such additional or different duties and services appropriate to such position which Executive from time to time may be reasonably directed to
perform by the CEO and the Bank. Executive shall at all times comply with and be subject to such policies and procedures as the Bank may
establish from time to time and shall protect the business and reputation of the Bank.

1.4    During the Term, Executive shall devote Executive’s full business time, energy, and best efforts to the business and affairs of the
Bank and its respective subsidiaries. Executive may not engage, directly or indirectly, in any other business, investment, or activity that
interferes (without written approval from the CEO) with Executive’s performance of Executive’s duties hereunder, is contrary to the interests
of the Bank and its respective subsidiaries and affiliates, or requires any significant portion of Executive’s business time.

1.5    In connection with Executive’s employment by the Bank, the Bank promises and agrees to provide Executive as of and from the
Effective Date with access to Confidential Information (as defined below) pertaining to the business, services and affairs of the Bank and its
subsidiaries and affiliates as is appropriate for Executive’s employment responsibilities, and to provide to Executive the payments and benefits
set forth in this Agreement.



1.6    Notwithstanding anything to the contrary in the Green CIC Plan, and subject to Executive's continued employment with Green or
the Bank, as applicable, through the later of the Closing Date and January 1, 2019 (such later date, the "Specified Date"), Executive will be
entitled to the payments and benefits set forth in Section 4 of the Green CIC Plan (collectively, the "Green CIC Payments"), calculated as if
Executive incurred a Severance Event (as defined in the Green CIC Plan) on the Closing Date, and to be paid on the earliest date following the
Specified Date that would be permitted under Section 409A (as defined below) without incurring penalty or accelerated taxes thereunder.
Notwithstanding the foregoing or anything to the contrary in the Green CIC Plan, if the Closing Date occurs prior to January 1, 2019, and
Executive's employment is terminated after the Closing Date but prior January 1, 2019 for any reason other than by the Bank for Cause (as
defined below) or by the Executive without Good Reason (as defined below), Executive will be entitled to the Green CIC Payments, calculated
as if Executive incurred a Severance Event on the Closing Date, and to be paid on the earliest date following such date of termination that
would be permitted under Section 409A without incurring penalty or accelerated taxes thereunder. In all events, Executive's entitlement to any
Green CIC Payments shall be contingent upon Executive's execution and non-revocation of a release of all claims in favor of the Bank, Green
and each of their respective subsidiaries and affiliates, substantially in the form attached hereto as Exhibit B (with any changes necessary to
comply with applicable law and/or make the release legally enforceable in the reasonable judgment of the Bank), and such release becoming
effective within sixty (60) days following the Specified Date (or within sixty (60) days following such earlier date of termination other than for
Cause or without Good Reason). Executive agrees that receipt of the Green CIC Payments under this Section 1.6 shall constitute full
satisfaction of, and are received in lieu of, any payments to which Executive may have a right under the Green CIC Plan and/or the Green
Employment Agreement associated with the Merger. The parties hereto agree that, notwithstanding anything to the contrary contained in the
Green Employment Agreement, Executive shall not be entitled to any severance payments under the Green Employment Agreement (including
Section 3.5 thereof) and accordingly no offset is required or permitted under Section 4.5 of the Green CIC Plan.

ARTICLE 2: COMPENSATION AND BENEFITS

2.1    Executive shall be paid an annualized base salary as set forth in Annex A (the “Base Salary”), less payroll deductions and all
required tax withholdings. Such Base Salary shall be paid in accordance with the Bank’s regular payroll practices applicable to its employees,
as in effect from time to time. The Base Salary generally will be reviewed annually by the Compensation Committee (the “Committee”) of the
Board of Directors of Veritex Holding Co. (the "Board") and may be increased from time to time in the discretion of the Committee. Any
calculation to be made under this Agreement with respect to Executive’s Base Salary shall be made using the then current Base Salary in effect
at the time of the event for which such calculation is made.

2.2    Executive shall be allowed to participate in the Bank’s employee benefit plans and programs, on the same basis generally as other
employees of the Bank. Such benefits, plans, and programs may include medical, health, and dental care, life insurance, disability protection,
and retirement plans. Nothing in this Agreement shall be construed or interpreted to provide greater rights, participation, coverage or benefits
under such benefit plans or programs than provided to similarly-situated employees pursuant to the terms and conditions of such benefit plans
and programs. All such benefits will be awarded and administered in accordance with the Bank’s standard policies and practices and may be
modified or terminated at any time in the Bank’s discretion.

2.3    The Bank shall not by reason of this Article 2 be obligated to institute, maintain, or refrain from changing, amending, or
discontinuing, any such incentive compensation or employee benefit program or plan, so long as such actions are similarly applicable to
covered employees generally. Unless specifically provided for in a written plan document adopted by the Board or its predecessor, none of the
benefits or arrangements described in this Article 2 shall be secured or funded in any way, and each shall instead constitute an unfunded and
unsecured promise to pay money in the future exclusively from the general assets of Bank.

2.4    The Bank may withhold from any compensation, benefits, or amounts payable under this Agreement all federal, state, city, or
other taxes as may be required pursuant to any law or governmental regulation or ruling. Executive shall be responsible for paying, to the
extent not withheld, any taxes (other than the employer portion of payroll taxes) on all benefits and compensation provided by the Bank.

ARTICLE 3: TERMINATION AND EFFECTS OF TERMINATION

3.1    Notwithstanding any other provisions of this Agreement, during the Term, the Bank shall have the right to terminate Executive’s
employment under this Agreement for any of the following reasons:

(a)    For Cause (as defined herein) upon the determination by the Bank that Cause exists for the termination of the
employment relationship. For purposes of this Agreement, “Cause” means (i) Executive’s gross negligence, recklessness or willful misconduct
in the performance of the duties and services required of Executive pursuant to this Agreement; (ii) Executive’s indictment or conviction of a
felony, or plea of guilty or nolo contendere to a felony charge or acceptance of a deferred adjudication or probated sentence in connection with,
an alleged felony; (iii) Executive’s willful refusal without proper legal reason to perform the duties and responsibilities required of Executive
under this Agreement which remains uncorrected for thirty (30) days following written notice to Executive by the Board of such failure to
perform; (iv) Executive’s engaging in conduct or acts of moral turpitude that Executive knows or should know is materially injurious to the
Bank or any of its subsidiaries and affiliates; (v) Executive’s material breach of any provision of this Agreement or Bank corporate code or
policy; or (vi) Executive’s violation of any applicable law in the conduct of Executive’s duties. It is expressly acknowledged and agreed that
the decision as to whether “cause” exists for termination of the employment relationship by the Bank is delegated to the Board for
determination. If Executive disagrees with the decision reached by the Board, the dispute will be limited to whether the Board reached its
decision in good faith;



(b)    for any or no reason whatsoever, other than Cause, in the sole discretion of the Board;

(c)    upon Executive’s death; or

(d)    upon Executive’s becoming disabled so as to entitle Executive to benefits under the Bank’s long-term disability plan or, if
Executive does not participate in such plan, if Executive is unable to perform the essential functions of his duties for the Bank for a period of
three (3) months as a result of any medically determinable physical or mental impairment as supported by a written medical opinion to the
foregoing effect by a physician selected by the Bank.

The termination of Executive’s employment by the Bank during the Term pursuant to Section 3.1(a) shall constitute a “Termination for
Cause”; the effect of such termination is specified in Section 3.4. The termination of Executive’s employment by the Bank during the Term
pursuant to Section 3.1(b) shall constitute an “Involuntary Termination”; the effect of such termination is specified in Section 3.5. The effect
of the employment relationship being terminated during the Term pursuant to Section 3.1(c) is specified in Section 3.6. The effect of the
employment relationship being terminated during the Term pursuant to Section 3.1(d) is specified in Section 3.7.

3.2    During the Term, Executive shall have the right to terminate the employment relationship under this Agreement at any time for
any of the following reasons:

(a)    Good Reason; or

(b)    for any other reason whatsoever, in the sole discretion of Executive.

The termination of Executive’s employment by Executive during the Term pursuant to Section 3.2(a) shall constitute an “Involuntary
Termination”; the effect of such termination is specified in Section 3.5. The termination of Executive’s employment by Executive during the
Term pursuant to Section 3.2(b) shall constitute a “Voluntary Termination”; the effect of such termination is specified in Section 3.3. For
purposes of this Agreement, “Good Reason” means, in the absence of Executive’s prior written consent, the occurrence of any of the
following: (i) a substantial involuntary reduction in Executive’s Base Salary or Target Annual Bonus amount, except for across-the-board
reductions similarly affecting all or substantially all employees (to the extent applicable); (ii) the relocation of Executive’s principal place of
employment to another location of the Bank outside of a fifty (50) mile radius from Houston, Texas; (iii) the Bank’s material breach of this
Agreement; or (iv) the assignment to Executive of responsibilities, duties or authorities that are, or the assignment of Executive to a position
with the Bank (or its affiliate or successor) that is, substantially inconsistent with Executive’s professional skills and experience level as of the
Effective Date. Notwithstanding the foregoing, the parties agree that the Merger is intended and expected to have a transformative effect on the
organization and operations of both the Bank and Green, and that the responsibilities, duties and authorities of employees, including Executive,
may change over time as a result of the Merger to serve the business interests and objectives of the Bank, and accordingly it shall not constitute
grounds for Good Reason under clauses (iii) or (iv) of this paragraph for the Bank to make such changes with respect to Executive’s
responsibilities, duties or authorities from those in effect as of the Effective Date; provided, that such changes do not result in a significant
diminution in the responsibilities, duties and authorities related to the position identified in Annex A.

Notwithstanding the foregoing, Executive must provide written notice to the Bank of the existence of any condition (or conditions) that
Executive believes constitutes Good Reason within ninety (90) days of the initial existence of such condition (or conditions). Upon receipt of
such notice, the Bank will have forty-five (45) days to remedy the condition (or conditions). If the Bank remedies the condition (or conditions)
of which it received notice, then such condition (or conditions) shall not constitute Good Reason for purposes of this Agreement.

3.3    Upon a Voluntary Termination of the employment relationship by Executive, all future compensation to which Executive is
entitled and all future benefits for which Executive is eligible shall cease and terminate as of the date of termination. Executive shall be entitled
to pro rata salary through the date of such termination, but Executive shall not be entitled to any bonuses or incentive compensation not yet
paid at the date of such termination.

3.4    Upon a Termination for Cause, all future compensation to which Executive is entitled and all future benefits for which Executive
is eligible shall cease and terminate as of the date of termination. Executive shall be entitled to pro rata salary through the date of such
termination, but Executive shall not be entitled to any bonuses or incentive compensation not yet paid at the date of such termination.

3.5    Upon an Involuntary Termination of the employment relationship by either the Bank or Executive during the Term,

(a)    Executive shall be entitled, in consideration of Executive’s continuing obligations hereunder after such termination
(including Executive’s obligations under Articles 4 and 5 of this Agreement) and subject to the release requirement described in Section 3.5(b),
to receive (i) continued payments of Base Salary for the period of twelve (12) months following the termination of employment, to be paid in
accordance with Section 3(b), (ii) an amount equal to the Target Annual Bonus for the year in which Executive’s termination occurs, multiplied
by a fraction, the numerator of which is the number of calendar days in such year that Executive was employed by the Bank and the
denominator of which is three hundred sixty-five (365), to be paid in lump sum on the Payment Commencement Date (as defined below), and
(iii) an amount equal to the annual cash bonus, if any, earned for the year preceding the year in which the termination occurs, if such bonus has
not been paid as of the termination date, to be paid in lump sum on the Payment Commencement Date.

(b)    Subject to Executive’s execution and non-revocation of (and the expiration of any applicable revocation period in respect
of) a release of all claims in favor of the Bank and its subsidiaries and affiliates substantially in the form attached hereto as Exhibit A (with any
changes necessary to comply with applicable law and/or make the release legally enforceable in the reasonable judgment of the Bank) within



sixty (60) days following termination of employment, amounts payable to Executive pursuant to this Section 3.5 shall commence on the first
payroll date following the seventh (7th day) after Executive's execution of the release (such first payroll date, the “Payment Commencement
Date”); provided, that if the sixty (60) day period referenced above begins in one taxable year and ends in the subsequent taxable year, then
such Payment Commencement Date shall not occur before the first day in the second of such two calendar years.

(c)    Notwithstanding the foregoing, if Executive is a "specified employee" within the meaning of Section 409A as of the
effective date of termination of employment, then, to the extent necessary to avoid the imposition of taxes under Section 409A, no amount
payable under this Section 3.5 shall be paid before the date that is six months after the effective date of Executive's "separation from service,"
or, if earlier, the date of Executive’s death. Any payments so deferred under this Section 3.5(c) (whether, in the absence of such deferral, they
would have otherwise been payable in a single lump sum or in installments) shall be paid to Executive in a lump sum without interest on the
Bank’s first normal payroll date after the six-month date or the date of Executive’s death, as applicable, and any remaining payments due under
this Section 3.5 will be paid in accordance with the normal payment dates specified for them herein.

3.6    Upon termination of the employment relationship as a result of Executive’s death pursuant to Section 3.1(c), Executive’s heirs,
administrators, or legatees shall be entitled to Executive’s pro rata salary through the date of such termination, but, except as may be otherwise
specifically set forth in an award agreement, Executive’s heirs, administrators, or legatees shall not be entitled to any bonuses or incentive
compensation not yet paid to Executive at the date of such termination.

3.7    Upon termination of the employment relationship as a result of Executive’s disability pursuant to Section 3.1(d), Executive shall
be entitled to his pro rata salary through the date of such termination, but, except as may be otherwise specifically set forth in an award
agreement, Executive shall not be entitled to any bonuses or incentive compensation not yet paid to Executive at the date of such termination.

3.8    In all cases, the compensation and benefits payable to Executive under this Agreement upon termination of the employment
relationship (which, for the avoidance of doubt, does not include the Green CIC Payments) shall be offset against any amounts to which
Executive may otherwise be entitled under any and all severance plans, and policies of the Bank and its subsidiaries or affiliates. For the
avoidance of doubt, the payments and benefits under this Article 3 shall not apply in the case of any termination of the employment
relationship that occurs after the last day of the Term.

3.9    Termination of the employment relationship for any reason does not terminate those obligations imposed by this Agreement
which are continuing obligations, including, without limitation, Executive’s obligations under Articles 4 and 5 of this Agreement.

ARTICLE 4: NON-DISCLOSURE COVENANT

4.1    For the purposes of this Article 4, the phrase “Confidential Information” means any and all of the following: trade secrets
concerning the business and affairs of the Bank and its subsidiaries and affiliates, product specifications, data, know-how, processes, graphs,
inventions and ideas, past, current, and planned research and development, current and planned distribution methods and processes, customer
lists, current and anticipated customer requirements, price lists, market studies, business plans, computer software and programs (including
object code, machine code, and source code), computer software and database technologies, systems, structures, and architecture (and related
formulae, compositions, processes, improvements, devices, know-how, inventions, discoveries, concepts, ideas, designs, and methods);
information concerning the business and affairs of the Bank and its subsidiaries and affiliates (which includes historical financial statements,
financial projections and budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of key
personnel, policies and procedures, personnel training techniques and materials, however documented); and notes, analysis, compilations,
studies, summaries, and other material prepared by or for the Bank and its subsidiaries and affiliates containing or based, in whole or in part,
on any information included in the foregoing. Executive acknowledges and agrees that Confidential Information includes any such information
that Executive may originate, learn, have access to, or obtain, whether in tangible form or memorized, regardless of when such Confidential
Information is or was received and includes Confidential Information belonging to, as of immediately prior to the Effective Date, Green and its
affiliates. Notwithstanding the foregoing, Confidential Information shall not include any information that the Executive demonstrates was or
became generally available to the public other than as a result of a disclosure of such information by the Executive or any other person under a
duty to keep such information confidential.

4.2    The Bank promises and agrees that during Executive’s employment and as part of this Agreement, the Bank shall provide
Executive with Confidential Information. Executive acknowledges that (a) the Bank and its subsidiaries and affiliates have devoted substantial
time, effort, and resources to develop and compile the Confidential Information; (b) public disclosure of such Confidential Information would
have an adverse effect on the business of the Bank and its subsidiaries and affiliates; (c) the Bank and its subsidiaries and affiliates would not
disclose such information to the Executive, nor employ or continue to employ the Executive without the agreements and covenants set forth in
this Article 4; and (d) the provisions of this Article 4 are reasonable and necessary to prevent the improper use or disclosure of Confidential
Information.

4.3    In consideration of the compensation and benefits to be paid or provided to Executive by the Bank under this Agreement and the
acknowledgments set forth above, during the term of his employment and at all times thereafter, Executive agrees and covenants:

(a)    to hold Confidential Information in strictest confidence, not to disclose it to any person except with prior written consent
of the Bank or as otherwise provided by the terms of this Agreement, and to use the Confidential Information solely for the benefit of the
Bank;



(b)    not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Confidential Information or any physical
embodiments thereof, except under similar obligations of confidentiality as set forth herein and solely to the extent necessary for the Executive
to carry out his authorized duties to the Bank;

(c)    not to remove from the Bank premises or record (regardless of the media) any Confidential Information, except to the
extent such removal or recording is necessary for the performance of Executive’s duties; and

(d)    not to use the Confidential Information for Executive’s own benefit without written consent of the Bank.

(e)    Nothing in this Agreement shall be construed to prevent disclosure of Confidential Information as may be required by
applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction or an authorized government agency, provided
that (i) Executive will promptly give written notice of any such requirement to the Bank’s general counsel (or such other person as designated
by the Bank's general counsel) and, to the extent permitted by applicable law, regulation and order, sufficiently in advance of making any
disclosure to permit the Bank to contest the requirement to disclose such Confidential Information or to seek confidentiality protections and (ii)
the disclosure does not exceed the extent of the disclosure required by such law, regulation or order. Executive understands and acknowledges
that Executive’s obligations under this Agreement with regard to any particular Confidential Information shall commence immediately upon
Executive’s first having access to such Confidential Information (regardless of when such Confidential Information is received) and shall
continue during and after Executive’s employment by the Bank until such time as the Confidential Information shall become public
knowledge, other than as a result of Executive’s breach of this Agreement or breach by those acting in concert with Executive or on
Executive’s behalf.

(f)    Pursuant to the Defend Trade Secrets Act, 18 U.S.C. § 1833(b), Executive understands that he will not be held criminally
or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret of the Bank that (i) is made (A) in confidence to a
Federal, State, or local government official, either directly or indirectly, or to his attorney and (B) solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document that is filed under seal in a lawsuit or other
proceeding. Executive understands that if he files a lawsuit for retaliation by the Bank for reporting a suspected violation of law, he may
disclose the trade secret to his attorney and use the trade secret information in the court proceeding if he (x) files any document containing the
trade secret under seal, and (y) does not disclose the trade secret, except pursuant to court order. Nothing in this Agreement, or any other
agreement that Executive has with the Bank, is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets
that are expressly allowed by such section. Further, nothing in this Agreement or any other agreement that Executive has with the Bank shall
prohibit or restrict him from making any voluntary disclosure of information or documents concerning possible violations of law to any
governmental agency or legislative body, or any self-regulatory organization, in each case, without advance notice to the Bank.

(g)    Executive recognizes that the Bank and its subsidiaries and affiliates have received and in the future will receive from
third parties their confidential or proprietary information subject to a duty on their parts to maintain the confidentiality of such information and
to use it only for certain limited purposes. Executive agrees that Executive owes the Bank, its subsidiaries and affiliates, and such third parties,
at all times, a duty to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person (except
as necessary in carrying out such Executive’s duties hereunder consistent with the Bank’s agreement with such third party) or to use it for the
benefit of anyone other than for the Bank or such third party (consistent with the Bank’s agreement with such third party) without the express
written authorization of the Bank.

(h)    Executive agrees that, upon termination or the completion of his employment, Executive will deliver to the Bank or its
subsidiaries, as applicable, all Confidential Information as well as any and all devices, records, data, notes, reports, proposals, lists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or reproductions of any of
the aforementioned items belonging to the Bank or any of its subsidiaries and affiliates.

ARTICLE 5: RESTRICTIVE COVENANTS

5.1     The Bank and Executive hereby mutually agree that the nature of the Bank’s business and Executive’s employment hereunder
are based on the Bank’s goodwill, public perception, and customer relations. Therefore, ancillary to this otherwise enforceable agreement and
in exchange for Executive being provided access to the Confidential Information and the other agreements and consideration set forth herein
and in the Merger Agreement, Executive hereby agrees and covenants to each and all of the following:

(a)    Non-Competition. Executive hereby covenants and agrees that during the period of Executive's employment and, if
applicable, the 12 months following the termination of Executive’s employment for any reason during the Term pursuant to Article 3 hereof,
Executive will not, without the prior written consent of the Bank, either directly or indirectly, on Executive’s own behalf or in the service or on
behalf of others, as a principal, partner, officer, director, joint venture, stockholder, investor, consultant, advisor, manager, supervisor,
administrator, consultant, employee or in any other capacity which involves duties and responsibilities similar to those undertaken for the
Bank, engage in or actively prepare to engage in the Business (as defined below) within the Restricted Area (as defined below); provided,
however, that nothing in this Section 5.1(a) shall prohibit Executive from making passive investments of not more than three percent (3%) of
the capital stock or other ownership or equity interest, or voting power, in a public company, registered under the Securities Exchange Act of
1934, as amended. For the avoidance of doubt, Executive will not be subject to the restrictions of this Section 5.1(a) following any termination
of employment for any reason occurring on or following the natural conclusion of the Term pursuant to Section 2.1 (regardless of any
continued employment at will).



(b)    Non-Solicitation of Customers. Executive hereby covenants and agrees that during the Restricted Period (as defined
below) Executive will not (except on behalf of, or with the prior written consent of, the Bank), on the Executive’s own behalf or in the service
or on behalf of others, solicit or attempt to solicit any Customer (as defined below) for the purpose of causing such Customer to cease doing,
reduce the level of, or change the terms of business with the Bank. Executive further covenants and agrees that during the Restrictive Period
Executive will not (except on behalf of, or with the prior written consent of, the Bank), on the Executive’s own behalf or in the service or on
behalf of others, solicit or attempt to solicit any person or entity located in the Restricted Area (as defined below) for purposes of selling
products or services to such person that are in competition with the products or services offered or sold by the Bank or its subsidiaries and
affiliates. Executive further covenants and agrees that during the Restrictive Period Executive will not divert or appropriate or attempt to divert
or appropriate, directly or by assisting others, any business from any of the Customers (as defined below).

(c)    Non-Solicitation of Employees and Independent Contractor. Executive hereby covenants and agrees that during the
Restricted Period Executive will not on the Executive’s own behalf or in the service or on behalf of others, solicit, recruit, employ, or hire or
attempt to solicit, recruit, employ or hire, any Employee or Independent Contractor (as such terms are defined below) with whom Executive
worked or had a direct or indirect reporting relationship. Executive further agrees not to contact in any manner any such Executive or
Independent Contractor for the purpose of encouraging such Employee or Independent Contractor to leave or terminate his or her employment
or engagement with the Bank or its affiliates.

(d)    Non-Interference with Business Relationships. Executive hereby covenants and agrees that during the Restricted
Period Executive will not interfere or attempt to interfere with the relationship of the Bank or any of its subsidiaries and affiliates with any
person who at the relevant time is an Employee, Customer, contractor, or supplier of the Bank or its subsidiaries and affiliates.

(e)    For purposes of this Section 5.1, “Restricted Period” shall mean the period of Executive’s employment and the 12
months following the termination of Executive’s employment for any reason; “Restricted Area” shall mean the geographic area encompassing
the counties in which the Bank has offices or branches, or is actively planning to open an office or branch, in each case, as of the date of
termination of Executive’s employment; the “Business” shall mean commercial and personal banking services (including related lending
services); “Customers” shall mean existing customers of the Bank, its predecessors, subsidiaries and affiliates and actively-sought prospective
customers, if during the prior 12 months of Executive’s employment, (a) Executive has or had material contact with such prospective customer
or (b) Executive has or had knowledge or information about any actual or planned research, analysis, offer or communication by the Bank
concerning such prospective customer; and “Employees” and “Independent Contractors” includes any employees and independent
contractors of the Bank, its subsidiaries and affiliates as of the relevant time, and any employees and independent contractors who terminated
employment or engagement with the Bank, its predecessors, subsidiaries and affiliates, for any reason within the six months preceding the
relevant time.

(f)    Executive acknowledges and agrees that the length and scope of the restrictions contained in this Section 5.1 are
reasonable and necessary to protect the legitimate business interests, including goodwill, of the Bank and its subsidiaries. The duration of the
agreements contained in this Section 5.1 shall be extended for the amount of any time of any violation thereof and the time, if greater,
necessary to enforce such provisions or obtain any relief or damages for such violation through the court system.

5.2    Non-Disparagement. During the term of his employment and at all times thereafter, Executive agrees and covenants that the
Executive will not make, publish or communicate, or encourage others to make, publish, or communicate, to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Bank or its affiliates, any of their respective
businesses, products, services or activities, or any of their respective current or former officers, directors, managers, employees or agents. This
Section 5.2 shall not prohibit Executive from providing truthful testimony in response to a validly issued subpoena or from giving performance
reviews or otherwise engaging in Executive’s duties pursuant to Section 1.

5.3    If any covenant in this Article 5 is held to be unreasonable, arbitrary, or against public policy, such covenant will be considered to
be divisible with respect to scope and time, and such lesser scope and/or time, as an arbitrator or a court of competent jurisdiction may
determine to be reasonable, not arbitrary, and not against public policy, will be effective, binding, and enforceable against Executive. In the
event of termination of Executive’s employment with the Bank for any reason, Executive consents to the Bank communicating with
Executive’s new employer, any entity in the business or through or in connection with which Executive is restricted hereunder, or any other
party about the restrictions and obligations imposed on Executive under this Agreement.

5.4    If the Bank or any of its subsidiaries shall file a lawsuit in any court of jurisdiction alleging a breach of any Executive’s
obligations under Section 5.1 of this Agreement, the Restricted Period referenced in Section 5.1 shall be tolled during any time Executive was
in breach of those allegations.

ARTICLE 6: MISCELLANEOUS

6.1    For purposes of this Agreement the terms “affiliates” of an entity or person or “affiliated” with an entity or person means any
other entity or person who directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common control
with the entity or person.

6.2    For purposes of this Agreement the term “subsidiary” of an entity means any other entity (i) in which such entity directly or
indirectly owns 50% or more of such other entity’s voting securities or (ii) with which it is required to be consolidated under GAAP.



6.3    This Agreement shall be deemed drafted equally by both the Bank and Executive. The headings in this Agreement are only for
convenience and are not intended to affect construction or interpretation. Any references to paragraphs, subparagraphs, sections or subsections
are to those parts of this Agreement, unless the context clearly indicates to the contrary. Unless the context clearly indicates to the contrary, (i)
the plural includes the singular and the singular includes the plural; (ii) “includes” and “including” are each “without limitation”; (iii) “herein,”
“hereof,” “hereunder” and other similar compounds of the word “here” refer to the entire Agreement and not to any particular paragraph,
subparagraph, section or subsection; and (vi) all pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singular or plural as the identity of the entities or persons referred to may require.

6.4    For purposes of this Agreement, notices and all other communications provided for herein shall be in writing and shall be deemed
to have been duly given when personally delivered or when mailed by United States registered or certified mail, return receipt requested,
postage prepaid, addressed as follows:

If to the Bank:

Veritex Holdings, Inc.
8214 Westchester Drive, Suite 400
Dallas, Texas 75225
Facsimile Number: (972) 349-6155
Attention: C. Malcolm Holland, III
Email: mholland@veritexbank.com

If to Executive, to the address on file with the Bank.

Any party may furnish a change of address to the other parties in writing in accordance herewith, except that notices of changes of address
shall be effective only upon receipt.

6.5    This Agreement shall be exclusively governed in all respects by the laws of the State of Texas, excluding any conflict-of-law rule
or principle that might refer the construction of the Agreement to the laws of another State or country.

6.6    No failure by any party hereto at any time to give notice of any breach by the other party of, or to require compliance with, any
condition or provision of this Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior
or subsequent time.

6.7    The covenants by Executive in Articles 4 and 5 are essential elements of this Agreement, and without Executive’s agreement to
comply with such covenants, the Bank would not have entered into this Agreement nor agreed to (i) employ Executive, (ii) share confidential
information with Executive, or (iii) provide the payments and benefits described herein. The Bank and Executive have independently consulted
their respective counsel and have been advised in all respects concerning the reasonableness and propriety of such covenants, with specific
regard to the nature of the business conducted by the Bank. If Executive’s employment hereunder expires or is terminated by the Bank or
Executive, this Agreement will continue in full force and effect as is necessary or appropriate to enforce the covenants and agreements of
Executive in Articles 4 and 5.

6.8    It is a desire and intent of the parties that the terms, provisions, covenants, and remedies contained in this Agreement shall be
enforceable to the fullest extent permitted by law. If any such term, provision, covenant, or remedy of this Agreement or the application thereof
to any person, association, or entity or circumstances shall, to any extent, be construed to be invalid or unenforceable in whole or in part, then
such term, provision, covenant, or remedy shall be construed in a manner so as to permit its enforceability under the applicable law to the
fullest extent permitted by law. In any case, the remaining provisions of this Agreement or the application thereof to any person, association, or
entity or circumstances other than those to which they have been held invalid or unenforceable, shall remain in full force and effect.

6.9    This Agreement shall be binding upon and inure to the benefit of the Bank and any other person, association, their respective
successors and assigns or entity which may hereafter acquire or succeed to all or substantially all of the business or assets of the Bank by any
means whether direct or indirect, by purchase, merger, consolidation, or otherwise. Executive’s rights and obligations under the Agreement
hereof are personal and such rights, benefits, and obligations of Executive shall not be voluntarily or involuntarily assigned, alienated, or
transferred, whether by operation of law or otherwise, without the prior written consent of the Bank.

6.10    As of the Effective Date, this Agreement (including, for the avoidance of doubt, the Annexes and Exhibits attached hereto)
constitutes the entire agreement of the parties with regard to such subject matters, and contains all of the covenants, promises, representations,
warranties, and agreements between the parties with respect to such subject matters, except to the extent provided in Section 1.6 hereof. Each
party to this Agreement acknowledges that no representation, inducement, promise, or agreement, oral or written, has been made by either
party with respect to such subject matters, which is not embodied herein, and that no agreement, statement, or promise relating to the
employment of Executive by the Bank that is not contained in this Agreement shall be valid or binding. Any modification of this Agreement
will be effective only if it is in writing and signed by each party whose rights hereunder are affected thereby, provided that any such
modification must be authorized or approved by the Board.

6.11    The parties intend that the provisions of this Agreement comply with or be exempt from Section 409A of the Internal Revenue
Code of 1986 and the regulations thereunder (collectively, “Section 409A”) and all provisions of this Agreement shall be construed in a



manner consistent with the requirements for avoiding taxes or penalties under Section 409A. Notwithstanding the foregoing, nothing in this
Agreement shall be interpreted or construed to transfer any liability for any tax (including a tax or penalty due as a result of a failure to comply
with Section 409A) from Executive to the Bank or to any other individual or entity. A termination of employment shall not be deemed to have
occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits subject to Section 409A upon
or following a termination of employment unless such termination also constitutes a “Separation from Service” within the meaning of Section
409A and, for purposes of any such provision of this Agreement, references to a “termination,” “termination of employment,” “separation from
service” or like terms shall mean Separation from Service. To the extent necessary to avoid a violation of Section 409A, an event will only
constitute a “Change in Control” within the meaning of this Agreement if such event also qualifies as a change in control event within the
meaning of Section 409A. Each amount to be paid or benefit to be provided to Executive pursuant to this Agreement, and each individual
installment in a series of payments, shall be construed as a separate identified payment for purposes of Section 409A, and any payments
described in this Agreement that are due within the “short term deferral period” as defined in Section 409A shall not be treated as deferred
compensation unless applicable law requires otherwise. To the extent required to avoid an accelerated or additional tax under Section 409A,
amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in
which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) during
any one year may not effect amounts reimbursable or provided in any subsequent year.

6.12    If (i) the Bank is in default, as defined in Section (3)(x)(l) of the Federal Deposit Insurance Act, (ii) the Federal Reserve Board,
Federal Deposit Insurance Corporation (or its successor) (the “FDIC”) or a court appoints a conservator or receiver for the Bank, (iii) the
Texas Banking Commissioner closes or initiates receivership proceedings for the Bank or tenders the Bank to the FDIC, or (iv) the
shareholders and the board of directors of the Bank initiate voluntary dissolution, then all obligations under this Agreement will terminate as of
the date of such event, but no vested rights of the Executive will be affected. Further, all obligations under this Agreement will be terminated,
except, to the extent the FDIC determines that continuation of the Agreement is necessary for the continued operation of the Bank:

(a)    at the time the board of directors of the FDIC enters into an agreement to provide assistance to or on behalf of the Bank
under the authority of the Federal Deposit Insurance Act; or

(b)    at the time the board of directors of the FDIC approves a supervisory merger or when the Bank is determined by the
board of directors of the FDIC or its designee to be in an unsafe or unsound condition.

If any payment hereunder is determined to violate any regulatory requirement applicable to the Bank, the Bank may decline to make such
payment or amend the amount or timing of such payment to comply with such regulatory requirements, including the requirements of 12
U.S.C. 1828(k) and 12 C.F.R. part 359. Notwithstanding anything to the contrary herein, the application of this Section 6.10 shall not constitute
“Good Reason” under this Agreement and shall not entitle Executive to the termination payments set forth in Article 3. Any payments made to
Executive pursuant to this Agreement, or otherwise, are subject to and conditioned upon their compliance with 12 U.S.C. § 1828(k) and 12
C.F.R. part 359 and any other regulations promulgated thereunder as the same may be modified from time to time.

ARTICLE 7: ARBITRATION

All disputes arising out of this Agreement shall be resolved as set forth in this Section 7; however, nothing contained in this Agreement
shall preclude the Bank from seeking injunctive relief in a court of competent jurisdiction for the purpose of enforcing the promises and
covenants made by Executive in this Agreement, including those in Article 4 and 5 of this Agreement. If the parties hereto are unable to
resolve any dispute relating to the terms of this Agreement within ten (10) business days from the date negotiations began, then without the
necessity of further agreement of either party, either party may submit the dispute to binding arbitration pursuant to this section. Such
arbitration shall be conducted before a single arbitrator in Houston, Texas, in accordance with the Employment Arbitration Rules of the
American Arbitration Association (“AAA”) then in effect, provided that the parties may agree to use an arbitrator other than those provided by
the AAA. The arbitrator shall not have the authority to add to, detract from, or modify any provision of this Agreement. The arbitrator shall
have the authority to order all remedies otherwise available in a civil court, including, without limitation, back pay, severance compensation,
vesting options (or cash compensation in lieu of vesting options), reimbursement of costs, including those incurred to enforce this Agreement.
A decision by the arbitrator shall be final and binding. The arbitration shall be conducted consistent with all applicable law, and the arbitration
award shall be in writing, in a form capable of review if required by applicable law. Judgment may be entered on the arbitrator’s award in any
court having jurisdiction. The prevailing party in any arbitration conducted under this Article 7 shall be entitled to an award of reasonable
attorneys’ fees and expenses (each as determined by the arbitrator) arising from the arbitration.

[Remainder of the Page Intentionally Left Blank]

IN WITNESS WHEREOF, the Bank and Executive have duly executed this Agreement in multiple originals to be effective on the date
first stated above.

VERITEX HOLDINGS, INC.

By: /s/ C. Malcolm Holland, III        



Name: C. Malcolm Holland, III

Title: Chairman and Chief Executive Officer

VERITEX COMMUNITY BANK

By: /s/ C. Malcolm Holland, III        

Name: C. Malcolm Holland, III

Title: Chief Executive Officer

EXECUTIVE

/s/ Geoffrey D. Greenwade                

Geoffrey D. Greenwade

ANNEX A TO
EXECUTIVE EMPLOYMENT AGREEMENT

BETWEEN VERITEX HOLDINGS, INC. AND GEOFFREY D. GREENWADE

Executive Name: Geoffrey D. Greenwade

Position: Executive Vice President and Houston Market President

Principal Place of Employment: Houston, Texas

Reporting Relationship: Chief Executive Officer

Annual Base Salary: $425,000

Target Annual Bonus: 30% of Base Salary

Club Membership: Reimbursement of club membership dues up to $700 per month.

Paid Time Off (PTO): Executive shall be entitled to four weeks of PTO per year.

Expenses: Reimbursement of reasonable business expenses in accordance with Bank policies (including
reimbursement of Executive’s cellular telephone bill up to a maximum of $100 per month).

Benefits: Eligible for the package of benefits offered to all full-time employees of the Bank.

EXHIBIT A



FORM OF RELEASE

[attached hereto]

EXHIBIT B

FORM OF RELEASE – GREEN CIC PAYMENTS

[attached hereto]
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VERITEX HOLDINGS, INC. COMPLETES ACQUISITION OF GREEN BANK AND IS NOW ONE OF THE 10 LARGEST BANKS
HEADQUARTERED IN TEXAS

Dallas, TX - January 1, 2019 - Veritex Holdings, Inc. (NASDAQ: VBTX) (“Veritex” or “the Company”), the holding company for Veritex Community
Bank, completed its acquisition of Houston-based Green Bancorp, Inc., the holding company for Green Bank, on January 1, 2019. This is Veritex’s seventh
acquisition in its eight-year history, making it one of the ten largest banks headquartered in Texas. Veritex Bank now has 43 full-service branch locations in
Texas, with a concentration in the DFW and Houston metroplexes.

Green Bancorp reported total assets of $4.4 billion, total deposits of $3.4 billion, and total equity capital of $490.2 million, as of the end of the third quarter
of 2018. The combined company will have approximately $8 billion in assets.

“Our vision for Veritex Community Bank is to continue to build the highest quality community-focused business bank in Texas. The acquisition of Green
aligns with our vision to acquire highly-profitable, quality Texas banks with talented management teams,” said Veritex Chairman and Chief Executive Officer
C. Malcolm Holland. “This acquisition more than doubles our size in terms of employees, assets and branch locations, and enhances our value proposition to
be the bank of choice for businesses in our markets.”

About Veritex Holdings, Inc.

Veritex Community Bank is a mid-sized community bank serving its customers with a full suite of banking products and services. Veritex bank has total
assets of approximately $8 billion. Veritex bank specializes in providing depository and credit services to retail and small- to mid-size businesses. The name
“Veritex” is derived from the Latin word “veritas,” meaning truth, and “Texas.” Veritex bank was founded in 2010 and now has 43 branches located in
Dallas, Fort Worth, Austin, Honey Grove and Houston and one located in Louisville, KY.

For more information, visit www.veritexbank.com

Media Contact:
LaVonda Renfro

972-349-6200
lrenfro@veritexbank.com

Investor Relations:
Susan Caudle
972-349-6132

scaudle@veritexbank.com

Forward-Looking Statements

This press release includes “forward-looking statements,” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Forward-looking statements are based on various facts and derived utilizing important assumptions,
current expectations, estimates and projections and are subject to known and unknown risks, uncertainties and other factors that may cause actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by such forward-looking
statements. Forward-looking statements include, without limitation, statements relating to the impact Veritex expects its acquisition of Green Bancorp to have
on Veritex’s operations, financial condition, and financial results, and Veritex’s expectations about its ability to successfully integrate the combined
businesses and the amount of cost savings and overall operational efficiencies Veritex expects to realize as a result of the acquisition. Forward-looking
statements may also include statements about Veritex’s future financial performance, business and growth strategy, projected plans and objectives, as well as
other projections based on macroeconomic and industry trends, which are inherently unreliable due to the multiple factors that impact economic trends, and
any such variations may be material. Statements preceded by, followed by or that otherwise include the words “believes,” “expects,” “anticipates,” “intends,”
“projects,” “estimates,” “plans” and similar expressions or future or conditional verbs such as “will,” “should,” “would,” “may” and “could” are generally
forward-looking in nature and not historical facts, although not all forward-looking statements include the foregoing. Further, certain factors that could affect
future results and cause actual results to differ materially from those expressed in the forward-looking statements include, but are not limited to, the
possibility that the businesses of Veritex and Green
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will not be integrated successfully, that the cost savings and any synergies from the acquisition may not be fully realized or may take longer to realize than
expected, disruption from the acquisition making it more difficult to maintain relationships with employees, customers or other parties with whom Veritex
has (or Green had) business relationships, diversion of management time on integration-related issues, the reaction to the transaction of the companies’
customers, employees and counterparties and other factors, many of which are beyond the control of Veritex. We refer you to the “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of Veritex’s Annual Report on Form 10-K for the year
ended December 31, 2017 and any updates to those risk factors set forth in Veritex’s Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
other filings, which have been filed with the SEC and are available on the SEC’s website at www.sec.gov. If one or more events related to these or other risks
or uncertainties materialize, or if Veritex’s underlying assumptions prove to be incorrect, actual results may differ materially from what Veritex anticipates.
Accordingly, you should not place undue reliance on any such forward-looking statements. Any forward-looking statement speaks only as of the date on
which it is made. Veritex does not undertake any obligation, and specifically declines any obligation, to update or revise any forward-looking statements,
whether as a result of new information, future developments or otherwise. All forward-looking statements, expressed or implied, included in this press
release are expressly qualified in their entirety by the cautionary statements contained or referred to herein.


