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

On May 23, 2022, the Board of Directors of HomeTrust Bancshares, Inc. (the “Company”), entered into an amended and restated employment and
transition agreement with Dana L. Stonestreet, its Chairman and Chief Executive Officer (the “Transition Agreement”), as well as an Amendment No. 4 to
the employment agreement between the Company and C. Hunter Westbrook, President of the Company and President and Chief Executive Officer of
HomeTrust Bank (the “Bank”).

Mr. Stonestreet has been with the Bank for 33 years and as Chairman and CEO of the Company since November 2013. Mr. Westbrook was hired in 2012,
at the time of the Bank's stock conversion, to be an integral part of deploying the $220 million of capital raised to transition the HomeTrust business model
to a full-service commercial bank while expanding into high-growth Metro markets. Mr. Westbrook’s integral part in executing the vision of the Company
led to his previous three promotions and addition to the Board of Directors over the past four years. Mr. Westbrook’s promotion to CEO of the Company,
effective September 1, 2022, is the culmination of an ongoing succession plan that Mr. Stonestreet has coordinated with the Board of Directors in
preparation for Mr. Stonestreet’s future retirement.

“Hunter Westbrook is one of the strongest and most capable leaders in the community banking industry and the Board and I are grateful to pass the torch to
such a qualified and proven leader,” said Mr. Stonestreet. “Our employees, customers, communities and shareholders will have a bright future under his
leadership.”

The Transition Agreement provides for (a) the transition of Mr. Stonestreet to Executive Chairman of the Company and HomeTrust Bank (the “Bank”)
effective September 1, 2022, (b) the voluntary relinquishment of Mr. Stonestreet’s title as Chief Executive Officer of the Company effective September 1,
2022 as part of his transition toward retirement, (c) a decrease in Mr. Stonestreet’s salary to $420,000 effective September 1, 2022 to reflect his reduced
responsibilities, (d) the retirement of Mr. Stonestreet as Executive Chairman and a director of the Company and the Bank effective as of the date of the
Company’s 2023 annual meeting of shareholders or such earlier date as may be mutually agreed to by the parties (the “Separation Date”); and (e) the
appointment of Mr. Stonestreet as a director emeritus of the Company effective immediately following the Separation Date.

The Transition Agreement provides that if Mr. Stonestreet remains employed as Executive Chairman of both the Company and the Bank until his
Separation Date, then he will receive a separation payment equal to (a) the amount of Cash Compensation (as defined in the Transition Agreement) that
would have been paid to him pursuant to Section 7(a)(i) of his Agreement as if he had experienced an Involuntary Termination on September 1, 2022,
minus (b) the sum of the salary and any cash bonus paid to him after August 31, 2022, including any amounts deferred by him and excluding any bonus for
services performed during the fiscal year ending June 30, 2022, with the separation payment payable in monthly installments through August 2024. In
addition to the above separation payment, if Mr. Stonestreet remains employed as Executive Chairman of both the Company and the Bank until his
Separation Date, Mr. Stonestreet and his wife will have their Medicare premiums, as well as other insurance benefits, paid by the Company or the Bank
through August 31, 2024.

The Transition Agreement retains the provisions governing an involuntary termination of employment, death or disability prior to the Separation Date,
except as set forth below. If Mr. Stonestreet’s employment is involuntarily terminated outside of a change in control prior to the Separation Date, he will
receive a cash payment equal to the greater of (A) his Cash Compensation until the expiration of the remaining term of the Agreement or (B) the above-
described separation payment until the expiration of the remaining term of the Agreement. The remaining term of the Transition Agreement was changed
from September 11, 2024 to August 31, 2024. In addition, if Mr. Stonestreet dies outside of a change in control prior to his Separation Date, his estate or
beneficiary will receive a lump sum payment equal to his Cash Compensation for the remaining term of his agreement, minus the proceeds of any life
insurance plan or policy from the Company or the Bank covering Mr. Stonestreet.

The amendment to Mr. Westbrook’s employment agreement provides for (a) his promotion to President and Chief Executive Officer of the Company
effective September 1, 2022, and (b) an increase in his salary to $550,000 effective September 1, 2022. Mr. Westbrook will also continue to serve as
President and Chief Executive Officer of the Bank.

In addition, on May 23, 2022, the Board of Directors of the Bank adopted an amendment to its Executive Medical Care Plan (the “EMCP”). The
amendment to the EMCP (a) changes the earnings crediting rate each year from 5% to 120% of the long-term applicable federal rate (“AFR”) compounded
annually, as published by the Internal Revenue Service for the last month of the applicable plan year, (b) provides that, for each plan year beginning on or
after July 1, 2022, the earnings credit shall only apply to those participants who have not yet had a “Benefit Commencement Date” (as defined in the
EMCP) as of the last day of the applicable plan year, and (c) revises the definition of Excess Pre-2005 Amounts to specify that the discount rate to be used
in calculating the present value of future premiums shall equal 120% of the AFR for the month in which the present value calculation is made.

The foregoing description of the Transition Agreement, the amendment to Mr. Westbrook’s employment agreement and the amendment to the EMCP is
qualified in its entirety by reference to the full text of such amendments, which are attached to this report as Exhibits 10.1, 10.2 and 10.3, respectively, and
incorporated herein by reference.

2



Item 8.01 Other Events

On May 24, 2022, the Company issued the press release attached hereto as Exhibit 99.1 and incorporated herein by reference announcing the transition of
Mr. Stonestreet to Executive Chairman and the promotion of Mr. Westbrook to President and Chief Executive Officer of the Company.

Item 9.01 Financial Statements and Exhibits
 
(d)           Exhibits

 

10.1 Amended and Restated Employment and Transition Agreement entered into between HomeTrust Bancshares, Inc. and Dana L.
Stonestreet

10.2 Amendment No. 4 dated May 23, 2022, to Amended and Restated Employment Agreement, dated as of September 11, 2018, by and
between the Company and C. Hunter Westbrook

10.3 Amendment No. 2 to HomeTrust Bank Defined Contribution Executive Medical Care Plan
99.1 Press release dated May 24, 2022

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.

HOMETRUST BANCSHARES, INC.

Date: May 24, 2022   By: /s/ Tony J. VunCannon
Tony J. VunCannon
Executive Vice President, Chief Financial Officer, Corporate
Secretary and Treasurer
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AMENDED AND RESTATED EMPLOYMENT AND TRANSITION AGREEMENT
OF

DANA L. STONESTREET

THIS AMENDED AND RESTATED EMPLOYMENT AND TRANSITION AGREEMENT (“Agreement”) is made and entered into as of this
23  day of May 2022, by and between HomeTrust Bancshares, Inc, Asheville, North Carolina (hereinafter referred to as the “Company”) and Dana L.
Stonestreet (the “Employee”).

WHEREAS, the Company and the Employee previously entered into an employment agreement on July 10, 2012, as amended and restated on
November 25, 2013 and as further amended and restated on September 11, 2018 (the “Prior Agreement”);

WHEREAS, the Employee currently serves as the Chairman and Chief Executive Officer of the Company and Chairman of HomeTrust Bank,
Asheville, North Carolina (the “Bank”), having previously voluntarily relinquished the titles of President of the Company and President and Chief
Executive Officer of the Bank;

WHEREAS, the Board of Directors of the Company believes it is in the best interests of the Company and the Bank to enter into this Agreement
with the Employee, which amends and restates the Prior Agreement in its entirety, in order to provide for (a) the transition of the Employee to Executive
Chairman of the Company and the Bank effective September 1, 2022, (b) the voluntary relinquishment of the Employee’s title as Chief Executive Officer
of the Company effective September 1, 2022 as part of his transition toward retirement, (c) a decrease in the Employee’s salary effective September 1, 2022
to reflect his reduced responsibilities, (d) the retirement of the Employee as Executive Chairman and a director of the Company and the Bank effective as
of the date of the Company’s 2023 annual meeting of shareholders, or such earlier date as may be mutually agreed to by the parties; and (e) the appointment
of the Employee as a director emeritus of the Company effective immediately following his retirement as Executive Chairman and as a director; and

WHEREAS, the Board of Directors has approved and authorized the execution of this Agreement with the Employee;

NOW, THEREFORE, in consideration of the foregoing and of the respective covenants and agreements of the parties herein contained, it is
AGREED as follows:

1. Definitions.

(a) The term “Cash Compensation” shall mean the highest annual base salary rate paid to the Employee at any time during his
employment by the Company and its Consolidated Subsidiaries, plus the higher of (i) the Employee’s annual bonus paid for the fiscal year immediately
preceding the Date of Termination, or (ii) the Employee’s target bonus for the fiscal year in which the Date of Termination occurs, in each case including
any salary or bonus amounts deferred by the Employee.

(b) The term "Change in Control" means any of the following events: (1) any person or persons acting as a group (within the meaning of
Section 409A of the Code) acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person or
persons) ownership of stock of the Company or the Bank possessing 30% or more of the total voting power of the outstanding stock of the Company or the
Bank; (2) individuals who are members of the Board of Directors of the Company on the date hereof (the "Incumbent Board") cease for any reason during
any 12-month period to constitute at least a majority thereof, provided that any person becoming a director subsequent to the date hereof whose election
was approved by a vote of at least a majority of the directors comprising the Incumbent Board, or whose nomination for election by the Company’s
stockholders was approved by the nominating committee serving under an Incumbent Board, shall be considered a member of the Incumbent Board; (3)
any person or persons acting as a group (within the meaning of Section 409A of the Code) acquires (or has acquired during the 12-month period ending on
the date of the most recent acquisition by such person or persons) assets of the Company or the Bank that have a gross fair market value of 40% or more of
the total gross fair market value of all of the assets of the Company or the Bank immediately before such acquisition or acquisitions; or (4) any other event
which is not covered by the foregoing subsections but which the Board of Directors determines to affect control of the Company or the Bank and with
respect to which the
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Board of Directors adopts a resolution that the event constitutes a Change in Control for purposes of this Agreement; provided that with respect to each of
the events covered by clauses (1) through (4) above, the event must also be deemed to be either a change in the ownership of the Company or the Bank, a
change in the effective control of the Company or the Bank or a change in the ownership of a substantial portion of the assets of the Company or the Bank
within the meaning of Section 409A of the Code.

(c) The term “Code” means the Internal Revenue Code of 1986, as amended, or any successor code thereto.

(d) The term “Consolidated Subsidiaries” means any subsidiary or subsidiaries of the Company (or its successors) that are part of the
consolidated group of the Company (or its successors) for federal income tax reporting.

(e) The term “Date of Termination” means the date upon which the Employee's employment with the Company and its Consolidated
Subsidiaries ceases, as specified in a notice of termination pursuant to Section 8 of this Agreement or automatically on the Separation Date, provided that
all references in this Agreement to a Date of Termination that results in the payment of severance pursuant to Sections 7(a) or 7(b) of this Agreement shall
mean the date of the Executive’s involuntary Separation from Service.

(f) The term “Effective Date” means the date first written above.

(g) The term “Health Insurance Benefits” shall mean the benefits to be provided pursuant to Section 7(a), 7(b) or 7(c) of this Agreement
to the Employee and his dependents who are covered by the Company or any of its Consolidated Subsidiaries at the time of the Employee’s Date of
Termination (each such person, including the Employee, a “Covered Person” and collectively the “Covered Persons”) for the time period set forth in
Section 7(a), 7(b) or 7(c) of this Agreement as applicable (the “Coverage Period”), which benefits shall consist of the Company or the Bank paying 100%
of the premium costs (including any Medicare income-related monthly adjustment amount) for such person’s Medicare coverage (including each part of
Medicare in which such person participates, including but not limited to Parts A, B and D of Medicare, Medicare advantage plans and Medigap plans) until
the earlier of the expiration of the Coverage Period or the death of such person; provided, however, that in the event that the payment of such premiums
would trigger the payment of an excise tax under Section 4980D of the Code, then the Company or the Bank shall pay to the Employee within 30 days
following the Date of Termination a lump sum cash amount equal to the projected cost to the Company and the Bank of providing continued coverage to
the Covered Person until the expiration of the Coverage Period. Any insurance premiums payable by the Company or the Bank as specified above shall be
payable at such times and in such amounts as imposed by Medicare or the insurance company, and the amount of insurance premiums required to be paid
by the Company or the Bank in any taxable year shall not affect the amount of insurance premiums required to be paid by the Company or the Bank in any
other taxable year.

(h) The term “Involuntary Termination” means a termination of the employment of the Employee prior to the Separation Date (i) by the Company without
his express written consent; or (ii) by the Employee by reason of a material diminution of or interference with his duties, titles, responsibilities or benefits,
including any of the following actions unless consented to in writing by the Employee: (1) a requirement that the Employee be based at any place other
than Asheville, North Carolina, or within 20 miles thereof, except for reasonable travel on Company or Bank business; (2) a material demotion of the
Employee, other than the change in titles set forth in Section 3 of this Agreement effective September 1, 2022; (3) a material reduction in the number or
seniority of Company or Bank personnel reporting to the Employee or a material reduction in the frequency with which, or in the nature of the matters with
respect to which, such personnel are to report to the Employee, other than as part of a Company- or Bank-wide reduction in staff and other than in
connection with the change in titles set forth in Section 3 of this Agreement effective September 1, 2022; (4) a material reduction in the Employee’s salary
or a material adverse change in the Employee’s perquisites, benefits, contingent benefits or paid time off, other than prior to a Change in Control as part of
an overall program applied uniformly and with equitable effect to all members of the senior management of the Company or the Bank and other than as set
forth in Sections 4 and 5 of this Agreement effective September 1, 2022; (5) a material permanent increase in the required hours of work or the workload of
the Employee; or (6) prior to September 1, 2022, the failure of the Board of Directors (or a board of directors of a successor of the Company) to elect him
as Chief Executive Officer of the Company (or a successor of the Company) or any action by the Board of Directors of the Company (or a board of
directors of a successor of the Company)



removing him from such office; provided in each case that Involuntary Termination shall mean a cessation or reduction in the Employee’s services for the
Company and the Bank (and any other affiliated entities that are deemed to constitute a “service recipient” as defined in Treasury Regulation §1.409A-1(h)
(3)) that constitutes a “Separation from Service” as determined under Section 409A of the Code, taking into account all of the facts, circumstances, rules
and presumptions set forth in Treasury Regulation §1.409A-1(h) and that also constitutes an involuntary Separation from Service under Treasury
Regulation §1.409A-1(n). In addition, before the Employee terminates his employment pursuant to clauses (1) through (6) of the preceding sentence, the
Employee must first provide written notice to the Company within ninety (90) days of the initial existence of the condition, describing the existence of such
condition, and the Company shall thereafter have the right to remedy the condition within thirty (30) days following the date it received the written notice
from the Employee. If the Company remedies the condition within such thirty (30) day cure period, then the Employee shall not have the right to terminate
his employment as the result of such event. If the Company does not remedy the condition within such thirty (30) day cure period, then the Employee may
terminate his employment as the result of such event at any time within sixty (60) days following the expiration of such cure period. All references in this
Agreement to an Involuntary Termination that results in the payment of severance shall mean an involuntary Separation from Service under Treasury
Regulation §1.409A-1(n). The term “Involuntary Termination” does not include Termination for Cause, termination of employment due to death pursuant
to Section 7(h) of this Agreement, termination of employment due to Disability pursuant to Section 7(i) of this Agreement, or suspension or temporary or
permanent prohibition from participation in the conduct of the affairs of a depository institution under Section 8 of the Federal Deposit Insurance Act.

(i) The term “Other Insurance Benefits” shall mean the group life insurance, key man life insurance and long-term disability insurance
benefits to be provided pursuant to Section 7(a), 7(b) or 7(c) of this Agreement for the benefit of the Employee and his dependents and beneficiaries in the
event such benefits were provided immediately prior to the Date of Termination, with (i) such benefits to be provided on the same terms as if the Employee
had continued to remain employed as an executive officer of the Company and the Bank, (ii) such benefits to be provided until the expiration of the time
period set forth in Section 7(a), 7(b) or 7(c) of this Agreement as applicable (the “Coverage Period”) or the Employee’s death, whichever occurs first, and
(iii) the Company or the Bank to pay 100% of the premiums for such continued insurance coverage; provided, however, that in the event that the continued
participation of the Employee in any insurance plan specified above is barred, or during the Coverage Period any such insurance plan is discontinued, then
the Company and the Bank shall at their election either (A) arrange to provide the Employee with alternative benefits substantially similar to those which
the Employee was entitled to receive under such insurance plan immediately prior to the Date of Termination, or (B) in the event such continued coverage
is unable to be provided by the Company or the Bank, pay to the Employee within 30 days following the Date of Termination (or within 30 days following
the discontinuation of the benefits if later) a lump sum cash amount equal to the projected cost to the Company and the Bank of providing continued
coverage to the Employee until the expiration of the Coverage Period, with the projected cost to be based on the costs being incurred immediately prior to
the Date of Termination (or the discontinuation of the benefits if later), as increased by 15% on each scheduled renewal date. Any insurance premiums
payable by the Company or the Bank as specified above shall be payable at such times and in such amounts (except that the Company or the Bank shall
also pay any employee portion of the premiums) as if the Employee was still an employee of the Company or its Consolidated Subsidiaries, subject to any
increases in such amounts imposed by the insurance company, and the amount of insurance premiums required to be paid by the Company or the Bank in
any taxable year shall not affect the amount of insurance premiums required to be paid by the Company or the Bank in any other taxable year.

(j) The term “Section 409A” means Section 409A of the Code and the regulations and guidance of general applicability issued
thereunder.

(k) The term “Separation Date” means the date of the Company’s 2023 annual meeting of shareholders, unless the parties hereto mutually
agree to an earlier date.

(l) The term “Separation Payment” means (a) the amount of Cash Compensation that would have been paid to the Employee pursuant to
Section 7(a)(i) of this Agreement as if he had experienced an Involuntary Termination on September 1, 2022, minus (b) the sum of the salary and any cash
bonus paid to the Employee after August 31, 2022, including any amounts deferred by the Employee and excluding any bonus for services performed
during the fiscal year ending June 30, 2022.



(m) The term “Transition Period” means the period beginning on September 1, 2022 and ending on the Separation Date.

(n) The terms “Termination for Cause” and “Terminated for Cause” mean any of the following: (i) the commission by the Employee of a
willful act (including, without limitation, a dishonest or fraudulent act) or a grossly negligent act, or the willful or grossly negligent omission to act by the
Employee, which is intended to cause, does cause or is reasonably likely to cause material harm to the Company or any of its Consolidated Subsidiaries
(including harm to its business reputation); (ii) the indictment of the Employee for the commission or perpetration by the Employee of any felony or any
crime involving dishonesty, moral turpitude or fraud; (iii) the material breach by the Employee of this Agreement; (iv) the receipt of any formal written
notice that any regulatory agency having jurisdiction over the Company or the Bank intends to institute any formal regulatory action against the Employee,
the Company or the Bank (provided that the Board determines in good faith, with the Employee abstaining from participating in the vote on the matter, that
the subject matter of such action involves acts or omissions by the Employee); (v) the exhibition by the Employee of a standard of behavior within the
scope of his employment that is materially disruptive to the orderly conduct of the business operations of the Company or any of its Consolidated
Subsidiaries (including, without limitation, substance abuse or sexual misconduct) to a level which, in the Board’s good faith and reasonable judgment,
with the Employee abstaining from participating in the vote on the matter, is materially detrimental to the best interests of the Company or any of its
Consolidated Subsidiaries; (vi) the failure of the Employee to devote his full business time and attention to his employment as provided under this
Agreement; or (vii) the failure of the Employee to adhere to any policy or code of conduct of the Company or any of its Consolidated Subsidiaries which
causes, or is reasonably likely to cause, material harm to the Company or any of its Consolidated Subsidiaries; provided that, if the Board of Directors
determines in its good faith discretion that the breach, behavior or failure specified in clauses (iii), (v), (vi) or (vii) above is capable of being cured by the
Employee, then Cause shall not be deemed to exist with respect to such matter if the Employee cures the breach, behavior or failure to the satisfaction of
the Board of Directors within 10 days following written notice to the Employee of such breach, behavior or failure. No act or failure to act by the Employee
shall be considered willful unless the Employee acted or failed to act with an absence of good faith and without a reasonable belief that his action or failure
to act was in the best interest of the Company or the Bank. The Employee shall not be deemed to have been Terminated for Cause unless and until there
shall have been delivered to the Employee a copy of a resolution, duly adopted by the affirmative vote of not less than a majority of the entire membership
of the Board of Directors at a meeting of the Board duly called and held for such purpose (after reasonable notice to the Employee and an opportunity for
the Employee to present his views on the matter to the Board either in person without counsel or in writing), stating that in the good faith opinion of the
Board of Directors the Employee has engaged in conduct described in the preceding sentence and specifying the particulars thereof in detail. The
opportunity of the Employee to be heard before the Board shall not affect the right of the Employee to arbitration as set forth in Section 18 of this
Agreement. The Board of Directors reserves the right to suspend the Employee with pay pending the determination of Cause under this Section 1(n), as
appropriate.

2. Term. The term of this Agreement shall continue until August 31, 2024, subject to earlier termination as provided herein. The following
provisions of this Agreement shall survive the expiration of the term of this Agreement: (a) Section 5(d) (Director Emeritus), (b) Section 7(c) (Separation
Payment), (c) Section 7(e) (Certain Reduction of Payments by the Company or the Bank), (d) Section 9 (Attorneys Fees), (e) Section 10 (Non-Disclosure,
Non-Competition and Non-Solicitation Provisions), (f) Section 16 (Severability), (g) Section 17 (Governing Law), (h) Section 18 (Arbitration), (i) Section
19 (Equitable and Other Judicial Relief), and (j) Section 21 (Changes in Statutes or Regulations).

3. Employment. The Employee is employed as the Chairman and Chief Executive Officer of the Company and Chairman of the Bank through and
including August 31, 2022. Effective September 1, 2022, the Employee will become Executive Chairman of both the Company and the Bank and will
voluntarily relinquish his title as Chief Executive Officer of the Company, without any further action by either of the parties to this Agreement. As such, the
Employee shall render administrative and management services as are customarily performed by persons situated in similar executive capacities, and shall
have such other powers and duties as the Board of Directors or the board of directors of the Bank may prescribe from time to time. The Employee shall also
render services to any Consolidated Subsidiary as requested by the Company or the Bank from time to time consistent with his executive position. The
Employee shall devote his best efforts and reasonable time and attention to the business and affairs of the Company and the Bank to the extent necessary to
discharge his responsibilities hereunder. The Employee may (i) serve on corporate or charitable boards or committees, and (ii) manage personal
investments, so long as such activities do not interfere materially with performance of his responsibilities hereunder.



The Company and the Employee acknowledge and agree that the Employee will retire as Executive Chairman and as a director of both the Company and
the Bank effective as of the Separation Date.

4. Cash Compensation.

(a) Salary. Through and including August 31, 2022, the Company agrees to pay the Employee a base salary (the “Company Salary”) the
annualized amount of which shall be not less than the annualized aggregate amount of the Employee’s base salary from the Company and its Consolidated
Subsidiaries in effect as of the Effective Date, with such Company Salary to be reduced to $420,000 per annum beginning September 1, 2022 and
continuing for the remainder of the Transition Period, with the Company Salary to be pro-rated for the month in which the Separation Date occurs;
provided in each case that any amounts of salary actually paid to the Employee by any Consolidated Subsidiaries shall reduce the amount to be paid by the
Company to the Employee. The Company Salary shall be paid no less frequently than monthly and shall be subject to customary tax withholding. The
amount of the Employee’s Company Salary may be increased (but shall not be decreased other than as set forth above and other than prior to a Change in
Control as part of an overall program applied uniformly and with equitable effect to all members of senior management of the Company or the Bank) from
time to time in accordance with the amounts of salary approved by the Board of Directors or the board of directors of any of the Consolidated Subsidiaries
after the Effective Date, or by the compensation committee of the Board of Directors of any of the foregoing entities.

(b) Bonuses. The Employee shall be entitled to receive his earned bonus for the fiscal year ending June 30, 2022 and shall be eligible for
consideration to participate in an equitable manner with all other executive officers of the Company and the Bank for the fiscal year ending June 30, 2023
in such performance-based and discretionary bonuses, if any, as are authorized and declared by the Board of Directors for executive officers of the
Company and by the board of directors of the Bank for executive officers of the Bank, or by the compensation committee of the Board of Directors of any
of the foregoing entities. Any discretionary bonus shall be paid not later than 2½ months after the year in which the Employee obtains a legally binding
right to the bonus. If the discretionary bonus cannot be paid by that date, then it shall be paid on the next following April 15, or such other date during the
year as permitted under Section 409A.

(c) Expenses. The Employee shall be entitled to receive prompt reimbursement for all reasonable expenses incurred by the Employee in
performing services under this Agreement in accordance with the policies and procedures applicable to the executive officers of the Company and the
Bank, provided that the Employee accounts for such expenses as required under such policies and procedures.

5. Benefits.

(a) Participation in Benefit Plans. The Employee shall be entitled to participate, to the same extent as executive officers of the Company
and the Bank generally, in all plans of the Company and the Bank relating to pension, retirement, thrift, profit-sharing, savings, group or other life
insurance, hospitalization, medical and dental coverage (except to the extent covered by Medicare), travel and accident insurance, education, and other
retirement or employee benefits or combinations thereof. In addition, the Employee shall be entitled to be considered for benefits under all of the stock and
stock option related plans in which the Company's or the Bank's executive officers are eligible or become eligible to participate, although no further equity
grants after the Effective Date are guaranteed.

(b) Fringe Benefits. The Employee shall be eligible to participate in, and receive benefits under, any other fringe benefit plans or
perquisites which are or may become generally available to the Company’s or the Bank’s executive officers and other such benefits as the Board of
Directors may provide in its discretion.

(c) Non-Qualified Deferred Compensation Plans. The parties agree that the termination of the Employee’s employment and service as a
director on the Separation Date shall constitute a “Separation from Service” under Section 409A of the Code and Treasury Regulation §1.409A-1(h) with
respect to each non-qualified deferred compensation plan in which the Employee participates.

(d) Director Emeritus. Effective immediately following the Separation Date, the Company shall appoint the Employee as a director
emeritus, on the same terms as other persons who serve as a director emeritus of



the Bank. The Employee hereby acknowledges and agrees that he waives any right to participate in the Bank’s Director Emeritus Plan.

6. Paid Time Off. The Employee shall be entitled to paid time off each year in accordance with the policies established by the Board of Directors
and the board of directors of the Bank for executive officers. The Employee shall also be eligible for voluntary leaves of absence, with or without pay, from
time to time at such times and upon such conditions as the Board of Directors may determine in its discretion.

7. Termination of Employment.

(a)     Involuntary Termination. If the Employee experiences an Involuntary Termination prior to the Separation Date, such termination of employment shall
be subject to the Company’s obligations under this Section 7. In the event of an Involuntary Termination of the Employee prior to the Separation Date
(other than an Involuntary Termination at the time of or within 12 months following a Change in Control), the Company or the Bank shall, subject to the
Employee executing and not revoking a general release of claims pursuant to Section 7(d) below, (i) pay to the Employee monthly one-twelfth of the
greater of (A) his Cash Compensation until the expiration of the remaining term of this Agreement or (B) the Separation Payment until the expiration of the
remaining term of this Agreement, with such payments to commence effective as of the first business day of the month following the Involuntary
Termination, provided that the initial installment(s) shall be delayed and paid on the first business day of the month following the date the general release of
claims is executed and the revocation period expires without the release being revoked, except as otherwise set forth below or in Section 7(d) below, (ii)
provide Health Insurance Benefits to each Covered Person until the expiration of the remaining term of this Agreement or such Covered Person’s death,
whichever first occurs, and (iii) provide Other Insurance Benefits until the expiration of the remaining term of this Agreement or the Employee’s death,
whichever first occurs. If the Employee is a “Specified Employee” (as defined in Section 409A) at the time of his Separation from Service, then payments
under this Section 7(a) which are not covered by the separation pay plan exemption from Section 409A set forth in Treasury Regulation §1.409A-1(b)(9)
(iii) and which would otherwise be paid within the first six months following the Separation from Service, and as such constitute deferred compensation
under Section 409A, shall not be paid until the 185th day following the Employee’s Separation from Service, or his earlier death. Any payments deferred
on account of the preceding sentence shall be accumulated without interest and paid with the first payment that is payable in accordance with the preceding
sentence and Section 409A. To the extent permitted by Section 409A, amounts payable under this Section 7(a) which are considered deferred compensation
shall be treated as payable after amounts which are not considered deferred compensation (i.e., which are considered payable on account of an involuntary
Separation from Service as herein defined pursuant to a separation pay plan).

(b) Change in Control. In the event that the Employee experiences an Involuntary Termination prior to the Separation Date at the time of
or within 12 months following a Change in Control, then in lieu of the Company’s obligations under Section 7(a) of this Agreement, the Company or the
Bank shall, subject to the Employee executing and not revoking a general release of claims pursuant to Section 7(d) below, (i) pay to the Employee a lump
sum cash amount equal to three times the Employee’s Cash Compensation, with such lump sum payment to be made within 10 business days following the
date the general release of claims is executed and the revocation period expires without the release being revoked, except as otherwise set forth in Section
7(d) below, (ii) provide Health Insurance Benefits to each Covered Person until the three-year anniversary of the Date of Termination or such Covered
Person’s death, whichever first occurs, and (iii) provide Other Insurance Benefits until the three-year anniversary of the Date of Termination or the
Employee’s death, whichever first occurs. The lump sum cash payment pursuant to this Section 7(b) is intended to be, and shall be construed as, exempt
from Section 409A of the Code in reliance upon the short-term deferral exemption set forth in Treasury Regulation §1.409A-1(b)(4).

(c) Separation Payment. If the Employee remains employed as Executive Chairman of both the Company and the Bank until his
Separation Date, then the Company or the Bank shall, subject to the Employee executing and not revoking a general release of claims pursuant to Section
7(d) below, (i) pay to the Employee monthly one-twelfth of his Separation Payment until the expiration of the remaining term of this Agreement, with such
payments to commence effective as of the first business day of the month following the Involuntary Termination, provided that the initial installment(s)
shall be delayed and paid on the first business day of the month following the date the general release of claims is executed and the revocation period
expires without the release being revoked, except as otherwise set forth below or in Section 7(d) below, (ii) provide Health Insurance Benefits to each
Covered Person until the expiration of the remaining term of this Agreement or such Covered Person’s



death, whichever first occurs, and (iii) provide Other Insurance Benefits until the expiration of the remaining term of this Agreement or the Employee’s
death, whichever first occurs. If the Employee is a “Specified Employee” (as defined in Section 409A) at the time of his Separation from Service, then
payments under this Section 7(c) which would otherwise be paid within the first six months following the Separation from Service shall not be paid until
the 185th day following the Employee’s Separation from Service, or his earlier death. Any payments deferred on account of the preceding sentence shall be
accumulated without interest and paid with the first payment that is payable in accordance with the preceding sentence and Section 409A.

(d) The obligations of the Company and the Bank to make payments or provide benefits under either Section 7(a), 7(b) or 7(c) above are
expressly conditioned upon the Employee executing a general release of claims within the time period set forth in the release to be provided to him by the
Company and not revoking such release, with such general release to release any and all claims, charges and complaints which the Employee may have
against the Company and its Consolidated Subsidiaries, as well as the directors, officers and employees of such entities, in connection with the Employee’s
employment with the Company and its Consolidated Subsidiaries and the termination of such employment. Notwithstanding any other provision contained
in this Agreement, in the event the time period that the Employee has to consider the terms of such general release (including any revocation period under
such release) commences in one calendar year and ends in the succeeding calendar year, then the payments shall not commence or be paid until the
succeeding calendar year.

(e) Certain Reduction of Payments by the Company or the Bank.
(i)    In the event that the aggregate payments or benefits to be provided to the Employee pursuant to this Agreement, together

with other payments and benefits which the Employee has a right to receive from the Company or its Consolidated Subsidiaries or any their successors are
deemed to be parachute payments as defined in Section 280G of the Code or any successor thereto (the “Severance Benefits”), then the net-after-tax benefit
of the Severance Benefits without reduction shall be compared to the net-after-tax benefit of the Severance Benefits if such Severance Benefits were
reduced to an amount (the “Non-Triggering Amount”), the value of which is one dollar ($1.00) less than an amount equal to three times the Employee’s
“base amount,” as determined in accordance with Section 280G of the Code. If the Non-Triggering Amount less the product of the Non-Triggering Amount
and the Tax Rate (as defined below) would be greater than the aggregate value of the Severance Benefits (without such reduction) minus (i) the amount of
the excise tax required to be paid by the Employee thereon by Section 4999 of the Code and further minus (ii) the product of the Severance Benefits
(without such reduction) and the Tax Rate, then the Severance Benefits shall be reduced to the Non-Triggering Amount; otherwise, the Employee shall be
entitled to receive the full amount of the Severance Benefits and shall be responsible for paying the excise tax imposed by Section 4999 of the Code. For
purposes of this section, “Tax Rate” shall mean the sum of (a) the highest marginal federal, state and local income tax rates applicable to the Employee, and
(b) the Social Security and Medicare tax rates applicable to such payment, as adjusted for any phase out of federal tax deductions and any benefit
associated with state or local tax deductions. If the Severance Benefits are required to be reduced to the Non-Triggering Amount, then the cash severance
shall be reduced first, followed by a reduction in the fringe benefits to be provided in kind. Nothing contained in this Section 7(e)(i) shall result in a
reduction of any payments or benefits to which the Employee may be entitled upon termination of employment under any circumstances other than as
specified in this Section 7(e)(i), or a reduction in the payments and benefits specified in Section 7(b) below zero.

(ii) All determinations required to be made under this Section 7(d) related to the application of Section 280G of the Code shall be made
by the Company’s independent auditors or by such other firm with recognized expertise as may be selected by the Company (such auditors or, if applicable,
such other firm are hereinafter referred to as the “Advisory Firm”). The Advisory Firm shall, within ten business days of the Date of Termination or at such
earlier time as is requested by the Company, provide to both the Company and the Employee detailed supporting calculations showing both the net-after-tax
benefit of the Severance Benefits if the Employee receives the full amount of such benefits and the net-after-tax benefit of the Severance Benefits if such
benefits are reduced to the Non-Triggering Amount, together with an opinion that if the Severance Benefits are required to be reduced to the Non-
Triggering Amount, then the Company will have substantial authority to deduct for purposes of Section 280G of the Code (before taking into account any
amount not deductible under Section 162(m) of the Code) the amount of the reduced Severance Benefits and that the Employee will have substantial
authority not to report on his federal income tax return any excise tax imposed by Section 4999 of the Code with respect to the reduced Severance Benefits.
Any such determination and opinion by the Advisory Firm shall be binding upon the Company and the Employee. The Company and the Employee shall
cooperate fully with the Advisory Firm, including without



limitation providing to the Advisory Firm all information and materials reasonably requested by it, in connection with the making of the determinations
required under this Section 7(e).

    (iii) As a result of uncertainty in the application of Section 280G of the Code at the time of the initial determination by the Advisory Firm hereunder, it is
possible that Severance Benefits will have been made by the Company which should not have been made (“Overpayment”) or that additional Severance
Benefits will not have been made by the Company which should have been made (“Underpayment”), in each case, consistent with the calculations required
to be made hereunder. In the event that the Advisory Firm, based upon the assertion by the Internal Revenue Service against the Employee of a deficiency
which the Advisory Firm believes has a high probability of success, determines that an Overpayment has been made, any such Overpayment paid or
distributed by the Company to or for the benefit of the Employee shall be repaid by the Employee to the Company together with interest at the applicable
federal rate provided for in Section 1274 of the Code, with such repayment to be made within 60 days following the date the amount of the Overpayment
has been communicated to the Employee. In the event that the Advisory Firm, based upon controlling precedent or other substantial authority, determines
that an Underpayment has occurred, any such Underpayment shall be promptly paid by the Company to or for the benefit of the Employee together with
interest at the applicable federal rate provided for in Section 1274 of the Code, with such payment to be made within 60 days following the date the amount
of the Underpayment has been communicated to the Company.

(iv) Any payments made to the Employee pursuant to this Agreement, or otherwise, are subject to and conditioned upon their
compliance with 12 U.S.C. 1828(k) and any regulations promulgated thereunder.

(f) Termination for Cause. In the event of Termination for Cause, the Company shall have no further obligation to the Employee under
this Agreement after the Date of Termination.

(g) Voluntary Termination. The Employee may terminate his employment voluntarily at any time prior to the Separation Date by a notice
pursuant to Section 8 of this Agreement. In the event that the Employee voluntarily terminates his employment prior to the Separation Date other than by
reason of any of the actions that constitute Involuntary Termination under Section 1(h)(ii) of this Agreement (“Voluntary Termination”), the Company shall
be obligated to the Employee for the amount of his Company Salary and benefits only through the Date of Termination, at the time such payments are due,
and the Company shall have no further obligation to the Employee under this Agreement.

    (h) Death. In the event of the death of the Employee while employed under this Agreement and prior to any termination of employment, the Company
shall pay to the Employee’s estate, or such person or beneficiary as the Employee may have previously designated in writing, (i) a lump sum equal to the
greater of (A) the Employee’s Cash Compensation for the remainder of the term of this Agreement, reduced by the proceeds of any life insurance plan or
policy from the Company or the Bank covering the Employee, regardless if the premium is or was paid by the Company, the Bank and/or the Employee, or
(B) if the Employee died while employed under this Agreement within six months prior or 12 months following a Change in Control, the Change in
Control payment set forth in Section 7(b); and (ii) the amounts of any benefits or awards which, pursuant to the terms of any applicable plan or plans, were
earned with respect to the fiscal year in which the Employee died and which the Employee would have been entitled to receive if he had continued to be
employed, and the amount of any bonus or incentive compensation for such fiscal year which the Employee would have been entitled to receive if he had
continued to be employed, pro-rated in accordance with the portion of the fiscal year prior to his death, provided that the amounts covered by clause (ii) of
this Section 7(h) shall be payable when and as ordinarily payable under the applicable plans. The lump sum payable pursuant to clause (i) of this Section
7(h) shall be payable within 30 days following the date of death, provided that if the Employee died while employed under this Agreement within six
months prior to a Change in Control, any additional payment required pursuant to clause (i)(B) of this Section 7(h) shall be payable within 30 days
following the date of the Change in Control.

    (i) Permanent Disability. One of the benefits currently provided by the Bank (which benefit will be continued through and including the Separation Date
by the Company or the Bank) is disability insurance for the benefit of the Employee (either pursuant to a disability program sponsored by the Bank (or the
Company after the date hereof) for employees generally or a related “carve out” or similar disability income policy owned by the Employee that is
established in conjunction with the disability program sponsored by the Bank (or the Company after the date hereof), regardless if the premium is paid by
the Company, the Bank or the Employee, or a



combination of them (the "Disability Plan"). For purposes of this Agreement, the term “Disability” shall mean the Employee is either (i) unable to engage
in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or can
be expected to last for a continuous period of not less than 12 months, or (ii) by reason of any medically determinable physical or mental impairment which
can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a
period of not less than three months under a Disability Plan covering employees of the Company or any of the Consolidated Subsidiaries. The Company
may terminate the employment of the Employee after having established that the Employee has incurred a Disability. After exhaustion of all Paid Time Off
days allocated for a calendar year pursuant to Section 6, the Company will pay to the Employee monthly one-twelfth of his Cash Compensation for the
remainder of the term of this Agreement, reduced by the proceeds of any Disability Plan then in effect. If the Employee’s employment is terminated on
account of Disability (as defined above) during the one year commencing on the effective date of a Change in Control, then he shall receive the Change in
Control payment and benefits described in Section 7(b), payable at the same time and in the same manner as provided for under Section 7(b) of this
Agreement, in lieu of any payment under this Section 7(i).

8. Notice of Termination. In the event that the Company desires to terminate the employment of the Employee prior to the Separation Date, the
Company shall deliver to the Employee a written notice of termination, stating whether such termination constitutes Termination for Cause or Involuntary
Termination or is due to Disability, setting forth in reasonable detail the facts and circumstances that are the basis for the termination, and specifying the
date upon which employment shall terminate, which date shall be at least 30 days after the date upon which the notice is delivered, except in the case of
Termination for Cause. In the event that the Employee determines in good faith that he has experienced an event giving rise to an Involuntary Termination
of his employment prior to the Separation Date if not cured, he shall send a written notice to the Company in accordance with Section 1(h) of this
Agreement. In the event that the Employee desires to affect a Voluntary Termination prior to the Separation Date, he shall deliver a written notice to the
Company, stating the date upon which employment shall terminate, which date shall be at least 30 days after the date upon which the notice is delivered,
unless the parties agree to a date sooner.

9. Attorneys Fees. The Company shall pay all legal fees and related expenses (including the costs of experts, evidence and counsel) incurred by the
Employee as a result of (i) the Employee’s contesting or disputing any termination of employment prior to the Separation Date, or (ii) the Employee’s
seeking to obtain or enforce any right or benefit provided by this Agreement or by any other plan or arrangement maintained by the Company (or its
successors) or any of the Consolidated Subsidiaries under which the Employee is or may be entitled to receive benefits; provided that the Company’s
obligation to pay such fees and expenses is subject to the Employee prevailing with respect to the matters in dispute in any action initiated by the Employee
or the Employee having been determined to have acted reasonably and in good faith with respect to any action initiated by the Company. The Company
agrees to pay such legal fees and related expenses to the extent permitted by law within 60 days following the date the Executive provides notice to the
Company with respect to such amounts, and in the event it is subsequently determined that the Employee is not entitled to such payments as a result of the
proviso clause in the preceding sentence, the Employee shall repay to the Company within 60 days following such determination any payments for legal
fees and related expenses as to which the Employee was not entitled.

10. Non-Disclosure, Non-Competition and Non-Solicitation Provisions.

(a) Non-Disclosure. The Employee acknowledges that he has acquired, and will continue to acquire while employed by the Company and/or performing
services for the Consolidated Subsidiaries, special knowledge of the business, affairs, strategies and plans of the Company and the Consolidated
Subsidiaries which has not been disclosed to the public and which constitutes confidential and proprietary business information owned by the Company
and the Consolidated Subsidiaries, including but not limited to, information about the customers, customer lists, software, data, formulae, processes,
inventions, trade secrets, marketing information and plans, and business strategies of the Company and the Consolidated Subsidiaries, and other
information about the products and services offered or developed or planned to be offered or developed by the Company and/or the Consolidated
Subsidiaries (“Confidential Information”). The Employee agrees that, without the prior written consent of the Company, he shall not, during the term of his
employment or at any time thereafter, in any manner directly or indirectly disclose any Confidential Information to any person or entity other than the
Company and the Consolidated Subsidiaries. Notwithstanding the foregoing, if the Employee is requested or required (including but not limited to by oral
questions, interrogatories, requests for information or documents in legal proceeding, subpoena, civil investigative



demand or other similar process) to disclose any Confidential Information, the Employee shall provide the Company with prompt written notice of any
such request or requirement so that the Company and/or a Consolidated Subsidiary may seek a protective order or other appropriate remedy and/or waive
compliance with the provisions of this Section 10(a). If, in the absence of a protective order or other remedy or the receipt of a waiver from the Company,
the Employee is nonetheless legally compelled to disclose Confidential Information to any tribunal or else stand liable for contempt or suffer other censure
or penalty, the Employee may, without liability hereunder, disclose to such tribunal only that portion of the Confidential Information which is legally
required to be disclosed, provided that the Employee exercise his best efforts to preserve the confidentiality of the Confidential Information, including
without limitation by cooperating with the Company and/or a Consolidated Subsidiary to obtain an appropriate protective order or other reliable assurance
that confidential treatment will be accorded the Confidential Information by such tribunal. Notwithstanding anything to the contrary herein, the parties
hereto agree that nothing contained in this Agreement limits the Employee’s ability to report information to or file a charge or complaint with the Equal
Employment Opportunity Commission, the Securities and Exchange Commission, the Federal Deposit Insurance Corporation, the Board of Governors of
the Federal Reserve System or any other federal, state or local governmental agency or commission that has jurisdiction over the Company or any
Consolidated Subsidiary (the “Government Agencies”). The Employee further understands that this Agreement does not limit his ability to communicate
with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including
providing documents or other information, without notice to the Company and/or any Consolidated Subsidiary. This Agreement does not limit the
Employee’s right to receive an award for information provided to any Government Agencies. In addition, pursuant to the Defend Trade Secrets Act of
2016, the Employee understands that an individual may not be held criminally or civilly liable under any federal or state trade secret law for the disclosure
of a trade secret that (i) is made (A) in confidence to a federal, state or local government official, either directly or indirectly, or to an 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. Further, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose
the employer's trade secrets to the attorney and use the trade secret information in the court proceeding if the individual (y) files any document containing
the trade secret under seal; and (z) does not disclose the trade secret, except pursuant to court order. On the Date of Termination, the Employee shall
promptly deliver to the Company all copies of documents or other records (including without limitation electronic records) containing any Confidential
Information that is in his possession or under his control, and shall retain no written or electronic record of any Confidential Information.

(b) Non-Competition. As partial consideration for the severance payments and benefits to be provided to the Employee pursuant to Section 7 of this
Agreement, the Employee agrees that during the two-year period next following the Date of Termination (the “Non-Competition Period”), the Employee
shall not engage in, become interested in, directly or indirectly, as a sole proprietor, as a partner in a partnership, or as a shareholder in a corporation, or
become associated with, in the capacity of employee, director, officer, principal, agent, consultant, trustee or in any other capacity whatsoever, any
enterprise or entity with an office located within 50 miles of any office of the Company or any Consolidated Subsidiary during the Non-Competition
Period, which proprietorship, partnership, corporation, enterprise or other entity is engaged in any line of business conducted by the Company or any
banking subsidiary of the Company during the Non-Competition Period, including but not limited to entities which lend money and take deposits (in each
case, a “Competing Business”), provided, however, that this provision shall not prohibit the Employee from owning bonds, non-voting preferred stock or
up to five percent (5%) of the outstanding common stock of any Competing Business if such common stock is publicly traded.

(c) Non-Solicitation. As partial consideration for the severance payments and benefits to be provided to the Employee pursuant to Section
7 of this Agreement, the Employee agrees that during the three-year period next following the Date of Termination, the Employee shall not directly or
indirectly (i) solicit or induce, or cause others to solicit or induce, any employee of the Company or any Consolidated Subsidiary to leave the employment
of such entities, or (ii) solicit (whether by mail, telephone, personal meeting or any other means, excluding general solicitations of the public that are not
based in whole or in part on any list of customers of the Company or any Consolidated Subsidiary) any customer of the Company or any Consolidated
Subsidiary to transact business with any Competing Business, or to reduce or refrain from doing any business with the Company or any Consolidated
Subsidiary, or interfere with or damage (or attempt to interfere with or damage) any relationship between the Company or any Consolidated Subsidiary and
any such customers.



The provisions of this Section 10 shall survive any termination of the Employee’s employment and any termination of this Agreement.

11. No Assignments.

(a) This Agreement is personal to each of the parties hereto, and neither party may assign or delegate any of its rights or obligations
hereunder without first obtaining the written consent of the other party; provided, however, that the Company shall require any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) by an assumption agreement in form and substance satisfactory to the
Employee, to expressly assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to
perform it if no such succession or assignment had taken place. Failure of the Company to obtain such an assumption agreement prior to the effectiveness
of any such succession or assignment shall be a breach of this Agreement and shall entitle the Employee to compensation and benefits from the Company
in the same amount and on the same terms as provided for upon an Involuntary Termination under Section 7(b) hereof. For purposes of implementing the
provisions of this Section 11(a), the date on which any such succession becomes effective shall be deemed the Date of Termination.

(b) This Agreement and all rights of the Employee hereunder shall inure to the benefit of and be enforceable by the Employee’s personal
and legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

12.    No Mitigation. The Employee shall not be required to mitigate the amount of any salary or other payment or benefit provided for in this
Agreement by seeking other employment or otherwise, nor shall the amount of any payment or benefit provided for in this Agreement be reduced by any
compensation earned by the Employee as the result of employment by another employer, by retirement benefits after the Date of Termination or otherwise.

13.    Notice. For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall be in writing and
shall be deemed to have been duly given when personally delivered or sent by certified mail, return receipt requested, postage prepaid, to the Company at
its principal office, to the attention of the Board of Directors with a copy to the Secretary of the Company, or, if to the Employee, to such home or other
address as the Employee has most recently provided in writing to the Company.

14.    Amendments. No amendments or additions to this Agreement shall be binding unless in writing and signed by both parties, except as herein
otherwise provided.

15.    Headings. The headings used in this Agreement are included solely for convenience and shall not affect, or be used in connection with, the
interpretation of this Agreement.

16.    Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not
affect the validity or enforceability of the other provisions hereof.

17.    Governing Law. This Agreement shall be governed by the laws of the State of North Carolina.

18.    Arbitration. Any dispute or controversy arising under or in connection with this Agreement (other than relating to the enforcement of the
provisions of Section 10) shall be settled exclusively by arbitration before a single arbitrator in Asheville, North Carolina under the commercial arbitration
rules of the American Arbitration Association (the “AAA”) then in effect. Judgment may be entered on the arbitrator's award in any court having
jurisdiction. The arbitrator shall be selected by the mutual agreement of the parties within ten (10) business days of the date when the parties shall first have
the opportunity to select an arbitrator (the “Selection Period”); provided, however, that if the parties fail to agree upon an arbitrator by the expiration of the
Selection Period, each party shall, within five (5) business days after the expiration of the Selection Period, select an arbitrator from the list of arbitrators
provided by the AAA and the two arbitrators so selected by each party, acting independently, shall, as soon as practicable and within thirty (30) days of
both being selected, agree upon the selection of the arbitrator to arbitrate the controversy or claim.



19. Equitable and Other Judicial Relief.

(a) It is the intention of the parties hereto that the provisions of this Agreement shall be enforced to the fullest extent permissible under all
applicable laws and public policies, but that the unenforceability or the modification to conform with such laws or public policies of any provision hereof
shall not render unenforceable or impair the remainder of this Agreement. The covenants in Section 10(b) with respect to the geographic area surrounding
each office shall be deemed to be separate covenants with respect to each office, and should any court of competent jurisdiction conclude or find that this
Agreement or any portion is not enforceable with respect to a particular office, such conclusion or finding shall in no way render invalid or unenforceable
the covenants herein with respect to any other office. Accordingly, if any provision shall be determined to be invalid or unenforceable either in whole or in
part, including without limitation the geographic scope or duration of such provision, the parties hereto agree that the court or authority making such
determination shall have the power to reduce the scope or duration of such provision or to delete specific words or phrases as necessary (but only to the
minimum extent necessary) to cause such provision or part to be valid and enforceable. If such court or authority does not have the legal authority to take
the actions described in the preceding sentence, the parties agree to negotiate in good faith a modified provision that would, in so far as possible, reflect the
original intent of this Agreement, including without limitation Section 10 hereof, without violating applicable law.

(b) The Employee acknowledges that any breach of Section 10 will result in irreparable damage to the Company for which the Company
will not have an adequate remedy at law, especially in light of the impossibility of ascertaining exact money damages. In addition to any other remedies and
damages available to the Company, the Employee further acknowledges that the Company shall be entitled to seek a temporary restraining order as well as
preliminary and permanent injunctive relief hereunder to enjoin any breach or threatened breach of Section 10 of this Agreement, and the Employee hereby
consents to any restraining order or injunction issued in favor of the Company by any court of competent jurisdiction, without prejudice to any other right
or remedy to which the Company may be entitled. In addition, in the event of a breach of Section 10 of this Agreement by the Employee, the Employee
acknowledges that in addition to or in lieu of the Company seeking injunctive relief, the Company may also seek a forfeiture of the cash severance
payments paid or payable to the Employee pursuant to Section 7 of this Agreement with respect to the period of the breach in an amount equal to (i) the
value ascribed to the non-competition or non-solicitation provision in Section 10 that was breached, multiplied by (ii) a fraction, the numerator of which is
the period of time that the Employee was in breach of such provision and the denominator of which is the total duration of such provision in Section 10.
The Employee represents and acknowledges that, in light of the Employee’s experience and capabilities, the Employee can obtain employment with an
entity other than a Competing Business or in a business engaged in other lines of business and/or of a different nature than those engaged in by the
Company or its Consolidated Subsidiaries, and that the enforcement of a remedy by way of a temporary restraining order or injunction will not prevent the
Employee from earning a livelihood. Each of the remedies available to the Company in the event of a breach by the Employee shall be cumulative and not
mutually exclusive.

20.       Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original and all of
which together will constitute the same instrument.

21.    Changes in Statutes or Regulations. If any statutory or regulatory provision referenced herein is subsequently changed or re-numbered, or is
replaced by a separate provision, then the references in this Agreement to such statutory or regulatory provision shall be deemed to be a reference to such
section as amended, re-numbered or replaced.

22.       Entire Agreement. This Agreement embodies the entire agreement between the Company and the Employee with respect to the matters
agreed to herein. All prior agreements between the Company and the Employee with respect to the matters agreed to herein, including the Prior Agreement,
are hereby superseded and shall have no force or effect.



IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY THE PARTIES.

         HOMETRUST BANCSHARES, INC.

By:     _______________________________________
Name:    Craig C. Koontz
Title:    Chairperson, Compensation Committee

    EMPLOYEE

________________________________________
    Dana L. Stonestreet



AMENDMENT NO. 4 TO
AMENDED AND RESTATED EMPLOYMENT AGREEMENT OF

C. HUNTER WESTBROOK

Amendment No. 4, dated as of May 23, 2022 (this “Amendment”), to Amended and Restated Employment Agreement, dated as of September 11, 2018 (as
previously amended by Amendment No. 1 thereto dated as of September 24, 2018, Amendment No. 2 thereto dated as of October 27, 2020 and
Amendment No. 3 thereto dated as of July 26, 2021, the “Agreement”), by and between HomeTrust Bancshares, Inc. (the “Company”) and C. Hunter
Westbrook (the “Employee”).

WHEREAS, on September 11, 2018, the Employee and the Company entered into the original Agreement, which reflected the Employee’s position at that
time of Executive Vice President and Chief Banking Officer of both the Company and HomeTrust Bank, a wholly owned subsidiary of the Company (the
“Bank”);

WHEREAS, on September 24, 2018, the Employee and the Company entered into Amendment No. 1 to the Agreement, to reflect the promotion of the
Employee to the position of Senior Executive Vice President and Chief Operating Officer of both the Company and the Bank, effective October 1, 2018;

WHEREAS, on October 27, 2020, the Employee and the Company entered into Amendment No. 2 to the Agreement, to reflect the promotion of the
Employee to the position of President and Chief Operating Officer of the Bank, effective October 28, 2020;

WHEREAS, on July 26, 2021, the Employee and the Company entered into Amendment No. 3 to the Agreement, to reflect the promotion of the Employee
to the positions of President and Chief Operating Officer of the Company and President and Chief Executive Officer of the Bank, effective September 1,
2021; and

WHEREAS, on May 23, 2022, the Employee was promoted to the positions of President and Chief Executive Officer of the Company, effective
September 1, 2022 and the Employee and the Company desire to amend the Agreement to reflect these promotions.

NOW, THEREFORE, in consideration of the foregoing, and of the respective agreements of the parties herein, it is AGREED as follows:

1. Effective September 1, 2022, all references in the Agreement to the Employee’s position as President and Chief Operating Officer of the Company shall
be deemed changed to President and Chief Executive Officer of the Company.

2. Effective September 1, 2022, the Employee’s base salary shall be increased to $550,000 per annum.

3. The terms of the Agreement as in effect prior to September 1, 2022 that are not amended hereby shall remain in full force and effect on and after
September 1, 2022 and are not affected by this Amendment.



IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.

         HOMETRUST BANCSHARES, INC.

By:     _______________________________________
Name: Craig C. Koontz
Title: Chairperson, Compensation Committee

EMPLOYEE

________________________________________
C. Hunter Westbrook



AMENDMENT NO. 2
To

HOMETRUST BANK

DEFINED CONTRIBUTION EXECUTIVE MEDICAL CARE PLAN

This Amendment No. 2 to the HomeTrust Bank Defined Contribution Executive Medical Care Plan (as amended through April 30, 2018, the
“Plan”) is made effective as of May 23, 2022. All capitalized terms not defined herein shall have the meaning set forth in the Plan.

WHEREAS, HomeTrust Bank (the “Bank”) sponsors the Plan and desires to make certain changes to the Plan as described below;

WHEREAS, Section 5 of the Plan permits the Board to amend the Plan at any time and from time to time without the consent of the Participants,
other than with respect to certain amendments not applicable here; and

WHEREAS, the Board of Directors of the Bank has approved this Amendment.

NOW, THEREFORE, in consideration of the foregoing, the Bank hereby amends the Plan as follows:

1. The second sentence in the definition of “Excess Pre-2005 Amounts” in Section 2 of the Plan is hereby amended and restated to read in its
entirety as follows:

“For purposes of determining an Excess Pre-2005 Amount, (a) the foregoing present value shall be computed using a discount rate equal to 120%
of the applicable federal rate (compounded monthly) for the month in which such present value calculation is made, as published by the Internal Revenue
Service pursuant to Section 1274(d) of the Code, using the rate term that corresponds to the Participant’s remaining life expectancy, and (b) life expectancy
shall be determined under Tables V and VI of Treasury regulation Section 1.72-9.”

2. The last two sentences of Section 4(c)(2) of the Plan are hereby amended and restated to read in their entirety as follows:

“At the end of each Plan Year ending on or before June 30, 2022, the Benefit Account of each Participant shall be credited with a percentage
adjustment set forth in the Participant’s Joinder Agreement, based on the average balance of the Benefit Account during the Plan Year (determined by
adding the beginning of the year Benefit Account balance and the month-end Benefit Account balance for the next 12 months and dividing that sum by
thirteen (13)); provided, however, that for each Plan Year beginning on or after July 1, 2022, the foregoing credit shall only be made with respect to the
Benefit Account of each Participant who as of the last day of such Plan Year has not yet had a Benefit Commencement Date. If no percentage adjustment is
set out in the Joinder Agreement, the percentage adjustment shall equal 120% of the long-term applicable federal rate (compounded annually) for the last
month of the applicable Plan Year, as published by the Internal Revenue Service pursuant to Section 1274(d) of the Code.”

3. All other provisions of the Plan shall continue in full force and effect.

IN WITNESS WHEREOF, the Bank has caused this Amendment to be executed by a duly authorized director as of this 23  day of May 2022.

By:     _______________________________________
Name: Craig C. Koontz
Title: Chairperson, Compensation Committee

rd



News Release

Date:        May 24, 2022                
Contact:        Dana L. Stonestreet                C. Hunter Westbrook

Chairman & Chief Executive Officer        President & Chief Executive Officer
828.365.7084                828.365.7084

C. Hunter Westbrook Assumes Role of Chief Executive Officer
of HomeTrust Bancshares, Inc. in September 2022

Asheville, N.C., May 24, 2022 – The Board of Directors of HomeTrust Bancshares, Inc. (NASDAQ: HTBI) (“Company”), today announced that effective September 1,
2022, C. Hunter Westbrook will succeed Dana L. Stonestreet as Chief Executive Officer of the Company and continue his leadership of HomeTrust Bank (“Bank” or
“HomeTrust”) as President and Chief Executive Officer. Stonestreet, who has been with HomeTrust for 33 years and as Chairman and CEO since 2013, will become the
Executive Chairman of the Company and Bank. Mr. Westbrook’s promotion is the culmination of an ongoing succession plan that Mr. Stonestreet has coordinated with the
Board of Directors in preparation for his future retirement.

“Hunter’s commercial banking expertise, vision for strategic growth and proactive leadership have been integral in the transformation of HomeTrust into a leading regional
commercial bank,” said Mr. Stonestreet. “During his tenure, HomeTrust has grown from $1.5 billion to $3.5 billion in assets, from three lines of business to ten and has
expanded geographically from western North Carolina into Tennessee, Virginia, and South Carolina while establishing a strong commercial presence in key high growth
metropolitan markets across our four states.

“It has been a pleasure to work with Hunter the past ten years,” said Stonestreet, “and I am grateful to pass the torch to such a qualified and proven leader. The future is
bright for HomeTrust employees, customers, communities, and shareholders under Hunter’s leadership.”

Mr. Westbrook’s tenure with HomeTrust began in June 2012 as Senior Vice President and Chief Banking Officer of the Company and the Bank. Since 2012, Mr. Westbrook
has been promoted to Senior Executive Vice President and Chief Operating Officer in 2018, President and Chief Operating Officer of the Bank in 2020, and President, Chief
Executive Officer, and Director of the Bank in September 2021. Now as CEO of the Company, he will continue to effectively position HomeTrust for the dynamic and
evolving banking environment.

“I am honored by the confidence that Dana and the Board have placed in me, and I am enthusiastic about leading the Bank’s continued growth and success as a full-service
commercial bank,” said Mr. Westbrook. “HomeTrust remains focused on increasing shareholder value by achieving high performing financial results as a growing regional
community bank. “Over the past year, we have demonstrated results through the implementation of our profitability improvement and balance sheet restructuring plan. At
the same time, we have streamlined and enhanced processes for an improved employee and customer experience. I look forward to a bright future for HomeTrust and our
shareholders as I work alongside our dedicated employees and Board to serve our customers and communities.”

Mr. Westbrook is a 30-year banking veteran who served as President and CEO of two community banks before joining HomeTrust. Mr. Westbrook also worked for nearly 20
years in various senior level positions with TCF Bank and its parent, TCF Financial Corporation. He earned his Master of Business Administration degree from the
University of Minnesota’s Carlson School of Management and holds a Bachelor of Science in Accounting and Business from West Virginia University.



About HomeTrust Bancshares, Inc.
HomeTrust Bancshares, Inc. is the holding company for HomeTrust Bank. As of March 31, 2022, the Company had assets of $3.5 billion. The Bank, founded in 1926, is a
North Carolina state chartered, community-focused financial institution committed to providing value added relationship banking through over 30 locations as well as
online/mobile channels. Locations include: North Carolina (including the Asheville metropolitan area, the "Piedmont" region, Charlotte, and Raleigh/Cary), Upstate South
Carolina (Greenville), East Tennessee (including Kingsport/Johnson City, Knoxville, and Morristown) and Southwest Virginia (including the Roanoke Valley).

Forward-Looking Statements
This press release includes "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements often include words
such as "believe," "expect," "anticipate," "estimate," and "intend" or future or conditional verbs such as "will," "would," "should," "could," or "may." Forward-looking
statements are not historical facts but instead represent management's current expectations and forecasts regarding future events, many of which are inherently uncertain and
outside of the Company's control. Actual results may differ, possibly materially, from those currently expected or projected in these forward-looking statements. Factors that
could cause the Company's actual results to differ materially from those described in the forward-looking statements include: the effect of the COVID-19 pandemic,
including on the Company's credit quality and business operations, as well as its impact on general economic and financial market conditions and other uncertainties
resulting from the COVID-19 pandemic, such as the extent and duration of the impact on public health, the U.S. and global economies, and consumer and corporate
customers, including economic activity, employment levels and market liquidity; increased competitive pressures; changes in the interest rate environment; changes in
general economic conditions and conditions within the securities markets; legislative and regulatory changes; and other factors described in the Company's latest Annual
Report on Form 10-K and Quarterly Reports on Form 10-Q and other documents filed with or furnished to the Securities and Exchange Commission (the “SEC”), which are
available on the Company’s website at www.htb.com and on the SEC's website at www.sec.gov. These risks could cause the Company's actual results for fiscal 2022 and
beyond to differ materially from those expressed in any forward-looking statements by, or on behalf of, the Company and could negatively affect its operating and stock
performance. Any of the forward-looking statements that the Company makes in this press release or the documents it files with or furnishes to the SEC are based upon
management's beliefs and assumptions at the time they are made and may turn out to be wrong because of inaccurate assumptions they might make, because of the factors
described above or because of other factors that they cannot foresee. The Company does not undertake, and specifically disclaims, any obligation to revise any forward-
looking statements to reflect the occurrence of anticipated or unanticipated events or circumstances after the date of such statements.

www.htb.com


