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Item 7.01 Regulation FD Disclosure

Veritex Holdings, Inc. (“Veritex”) announced that, on December 11, 2023, Thrive Mortgage, LLC ("Thrive"), with whom Veritex has a 49% equity
method investment ownership interest, has entered into a definitive agreement, pursuant to which, subject to the terms and conditions therein, among other
things, (a) 100% of Thrive will be acquired by Lower Holding Company (“Lower”) and (b) Veritex is expected to acquire an approximately 12.5% equity
interest in Lower (the “Proposed Transaction”). Closing of the Proposed Transaction is expected to occur during the first quarter of 2024 and is subject to
satisfaction of conditions to closing, including receipt of required regulatory approvals.

As a result of the Proposed Transaction, during the fourth quarter of 2023, Veritex will recognize a loss on its current equity method investment in
Thrive of approximately $25 million to $30 million. Upon the closing of the Proposed Transaction, Veritex will account for its ownership of Lower under
the cost method of accounting, as compared to equity method of accounting treatment, which it currently accounts for its investment in Thrive.

As provided in General Instruction B.2 to Form 8-K, the information furnished in this Item 7.01 (including exhibits) of this Current Report on
Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section, and such
information shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended or the Securities Exchange Act of
1934, as amended, except as shall be expressly set forth by specific reference in such filing.

Forward Looking Statement

This Current Report includes “forward-looking statements”, within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-
looking statements are based on various facts and derived utilizing assumptions, current expectations, estimates and projections and are subject to known
and unknown risks, uncertainties and other factors, which change over time and are beyond our control, 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 expected payment of Veritex’s quarterly cash dividend and expected loss
on its current equity method investment in Thrive; the Proposed Transaction, including the expected timing of the completion of the Proposed Transaction,
the ability of the parties thereto to complete the Proposed Transaction, the ability of the parties thereto to obtain any required regulatory or other approvals,
authorizations or consents in connection with the Proposed Transaction, and diversion of management time on Proposed Transaction-related issues; the
impact of certain changes in Veritex’s accounting policies, standards and interpretations; a continuation of recent turmoil in the banking industry,
responsive measures to mitigate and manage it and related supervisory and regulatory actions and costs and 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 broader economic and industry 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,” “seeks,” “targets,” “outlooks,”
“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 words. 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, 2022 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 with the Securities and Exchange Commission (“SEC”), which 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 supplement, update or
revise any forward-looking statements, whether as a result of new information, future developments or otherwise, except as required by law. All forward-
looking statements, expressed or implied, included in this Current Report are expressly qualified in their entirety by this cautionary statement. This
cautionary statement should also be considered in connection with any subsequent written or oral forward-looking statements that Veritex or persons acting
on Veritex’s behalf may issue.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit Number

 

Description

104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
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    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
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Veritex Holdings, Inc.
  

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