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stellarBANCORP, INC.

April 29, 2024
Dear Fellow Shareholder:

On behalf of our Board of Directors, I invite you to attend the 2024 Annual Meeting of Shareholders to
be held at 9 Greenway Plaza, Eighth Floor — Galveston Conference Room, Houston, Texas 77046, on
Tuesday, June 4, 2024, at 10:00 a.m., Central Time. The purposes of the meeting are set forth in the
accompanying Notice of Annual Meeting of Shareholders and Proxy Statement.

Whether or not you plan to attend the meeting, it is important that your shares be represented. Please take
a moment to complete, date, sign and return the enclosed proxy card as soon as possible, or use Internet or
telephone voting according to the instructions on the proxy card.

We appreciate your continued support of our company and look forward to your participation at our
2024 Annual Meeting.

Sincerely,

Steven F. Retzloff
Chairman of the Board
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stellarBANCORP, INC.

9 Greenway Plaza, Suite 110
Houston, Texas 77046
(713) 499-1800

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the shareholders of Stellar Bancorp, Inc.:

The 2024 Annual Meeting of Shareholders (the “annual meeting”) of Stellar Bancorp, Inc. (the
“Company”) will be held at 9 Greenway Plaza, Eighth Floor — Galveston Conference Room, Houston,
Texas 77046, on Tuesday, June 4, 2024, at 10:00 a.m., Central Time, for the following purposes:

1. to elect five Class II directors to serve on the Board of Directors of the Company until the
Company’s 2027 annual meeting of shareholders; and each until their respective successor or
successors are duly elected and qualified or until their earlier death, resignation or removal;

2. to conduct an advisory, non-binding vote regarding the compensation paid to our named executive
officers as disclosed in the accompanying proxy statement (“Say-On-Pay”);

3. to ratify the appointment of Crowe LLP as the independent registered public accounting firm of
the Company for the year ending December 31, 2024; and

4. to transact such other business as may properly come before the annual meeting or any
adjournment or postponement thereof.

Only shareholders of record at the close of business on April 29, 2024, will be entitled to receive notice
of and to vote at the annual meeting. For instructions on voting, please refer to the enclosed proxy card or
voting information form. A list of shareholders entitled to vote at the annual meeting will be available for
inspection by any shareholder at the principal office of the Company during ordinary business hours for a
period of ten days prior to the annual meeting. This list also will be available to shareholders at the annual
meeting.

By Order of the Board of Directors,

Steven F. Retzloff
Chairman of the Board

Houston, Texas
April 29, 2024

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to Be Held
on June 4, 2024: This proxy statement and our Annual Report for the year ended December 31, 2023 are
available at www.edocumentview.com/STEL.

Your Vote is Important

A proxy card is enclosed. Whether or not you plan to attend the annual meeting, please vote by
completing, signing and dating the proxy card and promptly mailing it in the enclosed envelope or via the
Internet or telephone pursuant to the instructions provided on the enclosed proxy card. You may revoke your
proxy in the manner described in the proxy statement at any time before it is exercised. See “About the
Annual Meeting” for more information on how to vote your shares or revoke your proxy.
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stellarBANCORP, INC.

9 Greenway Plaza, Suite 110
Houston, Texas 77046

PROXY STATEMENT FOR
2024 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 4, 2024

99 < 99 ¢

Unless the context otherwise requires, references in this proxy statement to “we,” “us,” “our,” “our
Company,” the “Company” or “Stellar” refer to Stellar Bancorp, Inc., a Texas corporation, and its
consolidated subsidiary as a whole; references to the “Bank” refer to Stellar Bank, a wholly-owned
subsidiary of Stellar Bancorp, Inc. In addition, unless the context otherwise requires, references to
“shareholders” are to the holders of outstanding shares of our common stock, par value $0.01 per share (the
“common stock”).

The Board of Directors of Stellar Bancorp, Inc. (the “Board”) is soliciting proxies to be used at the
2024 annual meeting of shareholders of the Company to be held at 9 Greenway Plaza, Eighth Floor —
Galveston Conference Room, Houston, Texas 77046, on Tuesday, June 4, 2024, at 10:00 a.m., Central Time,
and any adjournments or postponements thereof (the “annual meeting”). This proxy statement is first being
sent to shareholders on or about May 5, 2024. You should read the entire Proxy Statement carefully before
voting your shares of Stellar common stock.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2024
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON TUESDAY, JUNE 4, 2024.

This Proxy Statement for the 2024 Annual Meeting of Shareholders and our 2023 Annual Report to
Shareholders are available at our proxy materials website at www.edocumentview.com/STEL. This website
does not use any functions that identify you as a visitor to the website, and thus protects your privacy.

You have the option to vote and submit your proxy by the Internet. If you have Internet access, we
encourage you to record your vote by the Internet. We believe it will be convenient for you, and it saves
postage and processing costs. In addition, when you vote by the Internet, your vote is recorded immediately,
and there is no risk that postal delays will cause your vote to arrive late and therefore not be counted.
Submitting your proxy by the Internet or telephone will not affect your right to vote in person if you decide
to attend the annual meeting.

Pursuant to the rules promulgated by the Securities and Exchange Commission (the “SEC”), the
Company is providing access to its proxy materials by sending you a full set of proxy materials.

Merger of Equals

On October 1, 2022, Allegiance Bancshares, Inc. (“Allegiance”) and CBTX, Inc. (“CBTX”) merged
(the “Merger”) with CBTX as the surviving corporation that was renamed Stellar Bancorp, Inc. and the
ticker symbol changed to “STEL.” Immediately following the Merger, CommunityBank of Texas, N.A.
(“CommunityBank™), a national banking association and a wholly-owned subsidiary of CBTX, merged with
and into Allegiance Bank, a wholly owned subsidiary of Allegiance (the “Bank Merger”), with Allegiance
Bank as the surviving bank. In connection with the operational conversion during the first quarter of 2023,
Allegiance Bank changed its name to Stellar Bank on February 18, 2023. After the Merger, the Company
became one of the largest banks based in Houston, Texas. A complete description of the Merger can be
found in the Form 8-K filed by the Company with the SEC on October 3, 2022.
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ABOUT THE ANNUAL MEETING

When and where will the annual meeting be held?
The annual meeting is scheduled to take place at 10:00 a.m., Central Time, on Tuesday, June 4, 2024 at

9 Greenway Plaza, Eighth Floor — Galveston Conference Room, Houston, Texas 77046.

What is the purpose of the annual meeting?

At the 2024 annual meeting, shareholders will act upon the matters outlined in the notice, including the
following:

1. to elect five Class II directors to serve on the Board until the Company’s 2027 annual meeting of
shareholders; and each until their respective successor or successors are duly elected and qualified
or until their earlier death, resignation or removal;

2. to conduct an advisory, non-binding vote regarding the compensation paid to our named executive
officers as disclosed in the accompanying proxy statement (“Say-On-Pay”);

3. to ratify the appointment of Crowe LLP as the independent registered public accounting firm of
the Company for the year ending December 31, 2024; and

4. to transact such other business as may properly come before the annual meeting or any
adjournment or postponement thereof.

Who are the nominees for directors?

The following individuals have been nominated by the Board for election as Class II directors of the
Company:

Cynthia A. Dopjera Jon-Al Duplantier
Joe E. Penland, Sr. Tymothi O. Tombar
John E. Williams, Jr.

All of the nominees except Mr. Tombar are currently directors of the Company.

Who is entitled to vote at the annual meeting?

The holders of record of the outstanding shares of common stock on April 29, 2024, which is the date
that the Board has fixed as the record date for the annual meeting (the “record date”), are entitled to vote at
the annual meeting. The record date is established by the Board as required by the Company’s bylaws and
Texas law. On the record date, 53,574,261 shares of common stock were outstanding.

What is a proxy?

A proxy is another person that you legally designate to vote your shares of common stock. If you
designate someone as your proxy in a written document, that document is also called a “proxy” or a “proxy
card.”

How do I vote my shares?

You may vote using any of the following methods:

* By Internet: You can vote by the Internet at www.envisionreports.com/STEL by following the
instructions on the proxy card.

* By Telephone: You can vote over the telephone by following the instructions on the proxy card.

* By Mail: You may vote by completing, signing and dating the accompanying proxy or voting
instruction card and returning it in the prepaid envelope. If you are a shareholder of record and return
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your signed proxy card but do not indicate your voting preferences, the persons named in the proxy
card will vote the shares represented by your proxy card as recommended by our Board.

o At the Annual Meeting: 1f you are a record holder on the record date for the annual meeting, you
may vote by proxy or you may attend the annual meeting and vote in person.

The Company must receive your vote no later than the time the polls close for voting at the annual
meeting for your vote to be counted at the annual meeting. Please note that Internet voting will close at
1:00 a.m., Central Time, on June 4, 2024.

Voting your shares by proxy will enable your shares of common stock to be represented and voted at
the annual meeting if you do not attend the annual meeting and vote your shares in person. By following the
voting instructions in the materials you receive, you will direct the designated persons (known as “proxies”)
to vote your common stock at the annual meeting in accordance with your instructions. The Board has
appointed Steven F. Retzloff and Robert R. Franklin, Jr. to serve as the proxies for the annual meeting. If
you vote by the Internet or telephone, you do not have to return your proxy or voting instruction card.

If your shares of common stock are held in “street name,” your ability to vote by the Internet depends
on your broker’s voting process. When your shares are held in a brokerage account or by a bank or other
nominee, the nominee is considered the record holder of those shares. You are considered the beneficial
owner of these shares, and your shares are held in “street name.” This proxy statement has been provided to
you by your broker, bank or other holder of record. As the beneficial owner, you have the right to direct
your nominee concerning how to vote your shares by using the voting instruction card or by following its
instructions for voting by telephone or by the Internet.

To vote the shares that you hold in “street name” in person at the annual meeting, you must bring a
legal proxy from your broker, bank or other nominee, (1) confirming that you were the beneficial owner of
those shares as of the close of business on the record date, (2) stating the number of shares of which you
were the beneficial owner that were held for your benefit at that time by that broker, bank or other nominee,
and (3) appointing you as the record holder’s proxy to vote the shares covered by that proxy at the annual
meeting. If you fail to bring a nominee-issued proxy to the annual meeting, you will not be able to vote your
nominee-held shares in person at the annual meeting.

What constitutes a quorum for the annual meeting?

A quorum will be present at a meeting of shareholders if the holders of shares having a majority of the
voting power represented by all of the issued and outstanding shares entitled to vote at the meeting are
present in person or represented by proxy at the meeting. As of the record date, there were 53,574,261
issued and outstanding shares entitled to vote at the meeting.

What are the voting rights of the shareholders?

Each record holder of shares of common stock is entitled to one vote for each share of common stock
registered, on the record date, in such holder’s name on the books of the Company on all matters to be acted
upon at the annual meeting. The Company’s certificate of formation prohibits cumulative voting.

What is a broker non-vote?

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a
particular proposal because the broker does not have discretionary voting power with respect to that item
and has not received voting instructions from the beneficial owner. Your broker has discretionary authority
to vote your shares with respect to the ratification of the appointment of Crowe LLP as our independent
registered public accounting firm (Proposal 3). In the absence of specific instructions from you, your broker
does not have discretionary authority to vote your shares with respect to the election of directors to the
Board (Proposal 1) or the Say-On-Pay resolution (Proposal 2).

‘Who counts the votes?

All votes will be tabulated by the inspector of election appointed for the annual meeting. Votes for each
proposal will be tabulated separately.
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What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy
statement and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more
than one brokerage account, you will receive a separate voting instruction card for each brokerage account
in which you hold shares. Similarly, if you are a shareholder of record and hold shares in a brokerage
account, you will receive a proxy card for shares held in your name and a voting instruction card for shares
held in “street name.” Please complete, sign, date and return each proxy card and voting instruction card
that you receive to ensure that all your shares are voted.

What are the Board’s recommendations on how I should vote my shares?
The Board recommends that you vote your shares as follows:
Proposal 1 — FOR the election of each nominee for director.
Proposal 2 — FOR the Say-On-Pay resolution.

Proposal 3 — FOR the ratification of the appointment of Crowe LLP.

How will my shares be voted if I return a signed and dated proxy card, but don’t specify how my shares will be
voted?

If you are a “street name” holder and do not provide voting instructions on one or more proposals, your
bank, broker or other nominee will be unable to vote those shares in the election of directors (Proposal 1),
or the Say-On-Pay resolution (Proposal 2), but will have discretion to vote on the ratification of the
appointment of Crowe LLP (Proposal 3).

If you are a record holder who returns a completed proxy card that does not specify how you want to
vote your shares on one or more proposals, the proxies will vote your shares for each proposal as to which
you provide no voting instructions, and such shares will be voted in accordance with the Board’s
recommendations.

What are my choices when voting?

In the election of directors, you may vote for all director nominees or you may withhold your vote as to
one or more director nominees. With respect to the proposals to approve the Say-On-Pay resolution and to
ratify the appointment of Crowe LLP, you may vote for the proposal, against the proposal, or abstain from
voting on the proposal.

May I change my vote after I have submitted my proxy card?

Yes. Regardless of the method used to cast a vote, if you are a record holder, you may change your vote
by:

* delivering to the Company prior to the annual meeting a written notice of revocation addressed to:
Stellar Bancorp, Inc., 9 Greenway Plaza, Suite 110, Houston, Texas 77046, Attn: Justin M. Long,
General Counsel;

 delivering a valid, later-dated proxy, or a later-dated vote by telephone or by the Internet, in a timely
manner;

* logging onto the Internet website specified on your proxy card or voting instruction card in the same
manner you would to submit your proxy electronically or by calling the telephone number specified
on your proxy card or voting instruction card, in each case if you are eligible to do so and following
the instructions indicated on the proxy card or voting instruction card; or

« attending the annual meeting and voting in person, and any earlier proxy will be revoked. However,
attending the annual meeting without voting in person will not revoke your proxy.

If your shares are held in “street name” and you desire to change any voting instructions you have
previously given to the record holder of the shares of which you are the beneficial owner, you should
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contact the broker, bank or other nominee holding your shares in “street name” in order to direct a change in
the manner your shares will be voted.

What percentage of the vote is required to approve each proposal?
Assuming the presence of a quorum:

Proposal 1 — The five (5) Class Il director nominees who receive the most votes from the holders of
the outstanding shares of common stock for their election will be elected — i.e., the affirmative vote of the
holders of a plurality of the votes cast at the annual meeting is required for the election of the director
nominees.

Proposal 2 — Approval of the Say-On-Pay resolution requires the affirmative vote of the holders of a
majority of the votes cast at the annual meeting.

Proposal 3 — The ratification of Crowe LLP’s appointment as the Company’s independent registered
public accounting firm requires the affirmative vote of the holders of a majority of the votes cast at the
annual meeting.

How are broker non-votes and abstentions treated?

Quorum — Broker non-votes and abstentions are counted for purposes of determining the presence or
absence of a quorum.

Proposal 1 — A broker non-vote or a withholding of authority to vote with respect to one or more
nominees for director will not have the effect of a vote against such nominee or nominees.

Proposal 2 — Any abstentions will not have the effect of a vote against the proposal with respect to the
Say-On-Pay. The advisory, nonbinding votes on the Say-On-Pay resolution is considered a non-routine
matter and, as such, broker non-votes will not be deemed votes cast on this matter, will not count as votes
for or against this proposal and will not be included in calculating the number of votes necessary for
approval of such matter.

Proposal 3 — Because the ratification of the appointment of the independent registered public
accounting firm is considered a routine matter and a broker or other nominee may generally vote on routine
matters, no broker non-votes are expected to occur in connection with the proposal to ratify the appointment
of Crowe LLP as the Company’s independent registered accounting firm. Any abstentions will not have the
effect of a vote against the proposal to ratify the appointment of Crowe LLP as the Company’s independent
registered public accounting firm.

What are the solicitation expenses and who pays the cost of this proxy solicitation?

The Board is asking for your proxy, and we will pay all of the costs of soliciting shareholder proxies. In
addition to the solicitation of proxies via mail, our officers, directors and employees may solicit proxies
personally or by other means of communication, without being paid additional compensation for such
services. The Company will reimburse banks, brokerage houses and other custodians, nominees and
fiduciaries for their reasonable expenses in forwarding the proxy materials to beneficial owners of common
stock.

Are there any other matters to be acted upon at the annual meeting?

Management does not intend to present any business at the annual meeting for a vote other than the
matters set forth in the notice, and management has no information that others will do so. The proxy also
confers on the proxies the discretionary authority to vote with respect to any matter properly presented at
the annual meeting. If other matters requiring a vote of the shareholders properly come before the annual
meeting, it is the intention of the persons named in the accompanying form of proxy to vote the shares
represented by the proxies held by them in accordance with applicable law and their judgment on such
matters.

Where can I find voting results?

The Company will publish the voting results in a current report on Form 8-K, which will be filed with
the SEC within four business days following the annual meeting.
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How can I communicate with the Board?

To communicate with the Board, shareholders or other interested parties should submit their comments
by sending written correspondence via mail or courier to Stellar Bancorp, Inc., 9 Greenway Plaza, Suite
110, Houston, Texas 77046, Attn: Justin M. Long, General Counsel; or via email at
ir@stellarbancorpinc.com. Communications will be sent directly to the specific director or directors of the
Company indicated in the communication or to all members of the Board if not specified.
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PROPOSAL 1. ELECTION OF DIRECTORS

Classification of the Company’s Directors

In accordance with the terms of the Company’s certificate of formation, the Company’s Board is
divided into three classes, Class I, Class II and Class III, with each class serving staggered three-year terms
as follows:

* The Class I directors are John Beckworth, Fred S. Robertson, Joseph B. Swinbank and William E.
Wilson, Jr., and their terms will expire at the 2026 annual meeting.

» The Class II directors are Cynthia Dopjera, Jon-Al Duplantier, George Martinez, Joe E. Penland, Sr.
and John E. Williams, Jr., and their terms will expire at the 2024 annual meeting.

e The Class III directors are Robert R. Franklin, Jr., Michael A. Havard, Frances H. Jeter, Reagan A.
Reaud and Steven F. Retzloff, and their terms will expire at the 2025 annual meeting.

Election Procedures; Term of Office

The Corporate Governance and Nominating Committee has recommended to the Board, and the Board
has approved, the nomination of Jon-Al Duplantier, Cynthia Dopjera, Joe E. Penland, Sr., Tymothi O.
Tombar and John E. Williams, Jr. to fill the five expiring Class II director positions.

The five Class Il nominees, if elected at the annual meeting, will serve until the annual meeting of
shareholders in 2027 and until their respective successor or successors are duly elected and qualified or until
their earlier death, resignation or removal.

The affirmative vote of a plurality of the votes cast at an annual meeting at which a quorum is present
is required for the election of each of the nominees for director. This means that the five Class II director
nominees who receive the most votes from the holders of the outstanding shares of common stock for their
election at this year’s annual meeting will be elected.

Unless the authority to vote for the election of directors is withheld as to one or more of the nominees,
all shares of common stock represented by proxy will be voted FOR the election of the nominees. If the
authority to vote for the election of directors is withheld as to one or more but not all of the nominees, all
shares of common stock represented by any such proxy will be voted FOR the election of the nominee or
nominees, as the case may be, as to whom such authority is not withheld.

If a nominee becomes unavailable to serve as a director for any reason before the election, the shares
represented by proxy will be voted for such other person, if any, as may be designated by the Board. The
Board has no reason to believe that any nominee will be unavailable to serve as a director, and all of the
nominees have consented to being named herein and to serve if elected.

Nominees for Election

The following table sets forth certain information with respect to the Company’s Class II director
nominees. The business address for all of these individuals is 9 Greenway Plaza, Suite 110, Houston,
Texas 77046:

Director
Name Age Position with the Company and the Bank Since
Cynthia A. Dopjera 65  Class II Director of the Company; Director of the Bank 2023"
Jon-Al Duplantier 57  Class II Director of the Company 2022
Joe E. Penland, Sr. 73 Class II Director of the Company; Director of the Bank 2007
Tymothi O. Tombar 50  Nominee Class II Director of the Company; Director of the *()

Bank

John E. Williams, Jr. 69  Class II Director of the Company 2007

(1) Ms. Dopjera began service as a director of the Company effective July 20, 2023.
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(2) Mr. Duplantier served as a director of Allegiance prior to the Merger. At the effective time of the
Merger, he became a director of the Company.

(3) Mr. Tombar has not served as a director of the Company. He began service as a member of the Board of
Directors of Stellar Bank in 2023.

The following is a brief discussion of the business and banking background and experience of our
director nominees.

Cynthia A. Dopjera. Ms. Dopjera has served as a director of the Company and Bank since 2023 and is
the Chair of the Bank’s Audit Committee. She also serves as a member of the Company’s Audit Committee.
She previously served as a director of Allegiance Bank beginning in 2019. Ms. Dopjera spent the first half
of her career holding various operational and executive leadership roles for small community banks as well
as large regional banks. In 2000, she joined the Houston-based public accounting firm of Harper & Pearson
Company, P.C. where she served as Shareholder, Chairman of the Board and Practice Leader for the Firm’s
banking and financial institutions practice. The Firm’s services included financial statement audit, tax
preparation, regulatory compliance, loan and asset quality review, model validations, interest rate risk
assessments, and the design and implementation of internal controls over financial reporting for large
financial institutions and publicly-traded institutions regulated under FDICIA and Sarbanes-Oxley. In 2018,
Ms. Dopjera retired from the practice of public accounting and currently provides part-time accounting,
consulting, and regulatory financial reporting services to bankers and financial institutions. She also serves
on the Board of Governors for Stoneybrook Golf & Country Club of Sarasota, Florida. Ms. Dopjera
received a Bachelor of Science degree in economics from Siena College in Loundonville, N.Y. and became
a licensed Certified Public Accountant in the state of Texas in 1986. Ms. Dopjera’s extensive experience
focused on accounting and regulatory reporting for financial institutions provides valuable insights and
guidance to the Company’s Board and the Bank’s management team.

Jon-Al Duplantier. Mr. Duplantier has served as a director of the Company since 2022 and is a member
of the Company’s Audit Committee and Compensation Committee. He previously served as a director of
Allegiance beginning in 2021. Mr. Duplantier enjoyed a 25-year career in the oil and gas industry with
Conoco Inc., ConocoPhillips and Parker Drilling Company. Most recently, he served as Parker Drilling’s
President, Rental Tools and Well Services, a position he held from April 2018 until his departure in
July 2020. Prior to that role, Mr. Duplantier held a series of executive positions at Parker Drilling from 2009
to 2018. In those positions he had responsibility across more than a dozen countries, and his roles included
management and oversight of legal affairs, corporate compliance, internal audit, human resources,
environmental, safety and procurement. In December 2018, Parker Drilling Company commenced voluntary
Chapter 11 proceedings and filed a prearranged plan of reorganization under the U.S. Bankruptcy Code.
Prior to joining Parker Drilling, Mr. Duplantier worked for ConocoPhillips from 2002 to 2009, where he
held legal and management roles. From 1995 to 2002, Mr. Duplantier served in multiple roles of increasing
responsibility at Conoco Inc. Mr. Duplantier holds a Juris Doctorate from Louisiana State University and a
Bachelor of Science degree from Grambling State University. Mr. Duplantier serves on the Board of
Directors of Sitio Royalties Corp. (NYSE: STR), where he is a member of the Compensation Committee.
Mr. Duplantier also serves on the Board of Directors of AltaGas Ltd. (TSX: ALA), where he is a member of
the Human Resources and Compensation Committee as well as the Governance Committee. Additionally,
Mr. Duplantier serves as a director of Kodiak Gas Services, Inc. (NYSE: KGS) where he is chair of the
Nominating, Governance and Sustainability Committee and is a member of the Personnel and Compensation
Committee. Mr. Duplantier’s broad experience across commercial, governance and legal aspects of business
along with his professional and leadership experience qualify him to serve on our Board, as well as on the
Audit and Compensation Committee.

Joe E. Penland, Sr. Mr. Penland has served as a director of the Company since 2007 and is a member
of the Company’s Corporate Governance and Nominating Committee. He previously served as a director of
CBTX and CommunityBank beginning in 2007, and served on CBTX’s Corporate Governance and
Nominating Committee and the Company’s Compensation Committee. Mr. Penland founded Quality Mat
Company, based in Beaumont, Texas, and served as its President from 1974 until August of 2019, when he
assumed the title of Chief Executive Officer. Quality Mat Company is one of the largest mat producers in
the world and is one of the oldest companies in the business, with the capabilities of producing everything
from logging mats to temporary road matting. Quality Mat Company’s products carry exclusive patents that
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serve a variety of major industries. Mr. & Mrs. Penland started the Penland Foundation in 2006, a
foundation that helps local organizations in his southeast Texas community, as well as Houston. Mr. Penland
has significant experience serving on both public and private boards of directors for community banks. Prior
to joining the Company’s Board, Mr. Penland served as a director of Texas Regional Bancshares, Inc., a
Nasdagq listed bank holding company, from 2004 until its merger with BBVA in 2006, and as a director of
Southeast Texas Bancshares, Inc. prior to its acquisition by Texas Regional Bancshares, Inc. Mr. Penland
brings key leadership, risk management, operations, strategic planning and oil and gas industry expertise
that assists the Board in overseeing the Company’s operations in addition to his knowledge of the
communities the Company serves.

Tymothi O. Tombar. Mr. Tombar has served as a director of the Bank since January of 2023. He is a
Co-Founder of Arcadius Capital Partners, an energy private equity firm as well as its predecessor, SW
Capital Partners, that invests growth capital into start-ups and early-stage companies in the upstream oil and
gas industry since 2011. From 2007 to 2011, he was a Managing Director and co-head of Scotiabank’s
Energy Private Equity group. Since 2007, he has served on the boards of more than 12 private oil and gas
companies. Prior to April 2007, he was a Vice President with Goldman, Sachs & Co, and led deal teams
through sourcing, execution, and management of a variety of primary market energy investments in
securities and loans. Prior to that, he worked in Goldman’s Investment Banking Division in New York,
London, and Houston, advised several upstream oil and gas, oilfield services and petrochemical clients and
executed a variety of transactions for public and private oil and gas companies. Mr. Tombar began his career
with Goldman in its Energy & Power Principal Investment Area and Banking Group based in New York in
1994. Mr. Tombar graduated with an M.B.A. from Stanford University’s Graduate School of Business and
an A.B. degree in Applied Math from Harvard University. The Company believes Mr. Tombar’s
qualifications to serve on the board include his Board and executive leadership experience and 25 years of
investment and finance experience.

John E. Williams, Jr. Mr. Williams has served as a director of the Company since 2007 and is a
member of the Company’s Compensation Committee and Corporate Governance and Nominating
Committee. He previously served as a director of CBTX and CommunityBank beginning in 2007. He served
as Chairman of CBTX’s Corporate Governance and Nominating Committee beginning in 2017.

Mr. Williams is the managing partner of Williams Hart Law Firm, L.L.P. in Houston, Texas, where he
practices in the area of mass tort cases. Mr. Williams currently serves on the Board of Directors for the
Houston Astros, and the Houston Police Foundation, and serves on the Board of Advisors for the James A.
Baker III Institute for Public Policy at Rice University. Mr. Williams is listed in Top Attorneys in Texas,
Best Attorneys in Texas, The Best Lawyers in America, and Texas’ Best Lawyers, and he has been selected
as a Super Lawyer every year since 2003. Mr. Williams received a B.B.A. from Baylor University and a J.D.
from Baylor School of Law, where he graduated first in his class. Mr. Williams has significant risk
management and strategic planning skills. In addition, he brings strong legal, lending and financial skills
important to the oversight of the Company’s enterprise and operational risk management.

THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE NOMINEES LISTED
ABOVE FOR ELECTION TO THE BOARD.
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CONTINUING DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth certain information with respect to the Company’s Class I and Class 111
directors whose terms of office do not expire at the annual meeting, and the executive officers of the
Company who are not also a director. The business address for all of these individuals is 9 Greenway Plaza,
Suite 110, Houston, Texas 77046.

Name Age Position with the Company and the Bank

Directors:

John Beckworth 66  Class I Director of the Company

Fred S. Robertson 74  Class I Director of the Company; Director of the Bank

Joseph B. Swinbank 72 Class I Director of the Company; Director of the Bank

William E. Wilson, Jr. 68  Class I Director of the Company

Robert R. Franklin, Jr. 69  Class III Director and CEO of the Company; Director and
Executive Chairman of the Bank

Michael A. Havard 67  Class III Director of the Company

Frances H. Jeter 67  Class III Director of the Company

Reagan A. Reaud 45  Class III Director of the Company

Steven F. Retzloff 68  Class III Director and Executive Chairman of the Company;

Director and Senior Executive Chairman of the Bank

Executive officers who are not also directors:

Okan I. Akin 53  Chief Risk Officer of the Company and the Bank

Paul P. Egge 45  Chief Financial Officer of the Company and the Bank

Justin M. Long 49  General Counsel and Secretary of the Company and the Bank
Ramon A. Vitulli, IIT 55  President of the Company and CEO of the Bank

Joe F. West 69  Chief Credit Officer of the Company and the Bank

The following is a brief discussion of the professional background and experience of our continuing
directors and executive officers. All officers of the Company are elected by the Board and serve at the
discretion of the Board.

John Beckworth. Mr. Beckworth is the Company’s lead independent director, and he is a member of
the Corporate Governance and Nominating Committee. Mr. Beckworth was a practicing attorney Houston
for thirty years from 1983 to 2013, as an associate and partner in Fulbright & Jaworski, LLP., and
subsequently as a founding partner in his own law firm, Watt Beckworth. In 2013, he joined The University
of Texas School of Law in Austin where he was an associate dean from 2013 to 2018. Since 2018,

Mr. Beckworth has continued in the School of Law as faculty member. Mr. Beckworth has been a licensed
attorney in Texas since 1983 and he is board certified by the Texas Board of Legal Specialization in Oil,
Gas, and Mineral Law. Mr. Beckworth also is of counsel with Jackson Walker LLP in the firm’s Austin
office. Mr. Beckworth is engaged in family investment, and oil and gas activities and he has served on the
boards of several local and national charitable organizations, presently serving as a trustee of the LBJ
Foundation and as a director of the Texas Cultural Trust. Mr. Beckworth is a life trustee emeritus of the
Kinkaid School in Houston. He is a member of the Texas and American Bar Associations, a life fellow of
the Houston and Texas Bar Foundations, and he is licensed to practice law in state and federal courts in
Texas and in The United States Supreme Court. He is a member of the Federal Judicial Evaluation
Committee. Mr. Beckworth holds a B.A. (1980) from The University of Texas at Austin and a J.D. (1983)
from The University of Texas School of Law.

Fred S. Robertson. Mr. Robertson has served as a director of the Company and Bank since 2022. He
previously served as a director of Allegiance beginning in 2011. Mr. Robertson has over 30 years of
experience overseeing institutional and retail investments. He has managed fixed income investments and
designed extensive quantitative models for bond management. For the past five years, Mr. Robertson has
been managing his personal investments. Mr. Robertson holds a number of non-profit board appointments
and
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volunteers with many organizations in Houston. Mr. Robertson received a Bachelor of Science from Cornell
University and a Masters of Business Administration in finance from The College of William and Mary.

Mr. Robertson’s significant experience in the banking industry and leadership skills qualify him to serve on
our Board. Mr. Robertson utilizes his knowledge of investment and fund management as Chair of the Bank’s
ALCO Committee. His financial expertise provides additional benefit to the Company as he serves as a
member of the Compensation Committee.

Joseph B. Swinbank. Mr. Swinbank has served as a director of the Company and Bank since 2013 and
is a member of the Company’s Risk Oversight Committee. He previously served as a director of CBTX and
CommunityBank beginning in 2013, and in 2017, he began serving on CBTX’s Audit Committee, CBTX’s
Corporate Governance and Nominating Committee, and CBTX’s Compensation Committee. Mr. Swinbank
served as a director of VB Texas, Inc. and Vista Bank Texas from 2006 until the merger of equals with the
Company and the Bank in 2013. Mr. Swinbank is the co-founder of The Sprint Companies, Inc., a Houston
based sand and gravel company. Other Sprint Companies of which Mr. Swinbank was a partner included
Sprint Ft. Bend County Landfill, Sprint Waste Services, and Sprint Montgomery County Landfill, which
were sold in 2022. In 2014, he became a Partner of River Aggregates and A&B Holdco. He continues to be
active in investment in new businesses. Mr. Swinbank received his B.S. in Agricultural Economics from
Texas A&M University in 1974. Mr. Swinbank has been named a Distinguished Alumni at Texas A&M
University for his service to the University, his commitment to the community and successful business
career. The new Agricultural Science building at Texas A&M was named in his honor of Joe and Shirley
Swinbank in 2020. Mr. Swinbank brings a wealth of business experience, as well as a sharp focus on the
financial efficiency and profitability of the Company’s customers, to the Board.

William (Bill) E. Wilson, Jr. Mr. Wilson has served as a director of the Company since 2017 and is the
Chairman of the Company’s Audit Committee. He previously served as a director of CBTX and served as
Chairman of its Audit Committee beginning in 2017. He also served as a director of CommunityBank
beginning in 2007 and became Chairman of the Bank’s Audit Committee in 2008. Since 1979, Mr. Wilson
has served as President and Chief Executive Officer of Bar C Ranch Company, retiring in 2019 as President
and assuming the role of Chairman of the Board. The Bar C. Ranch Company is a real estate development
company developing and investing in industrial, commercial and office properties in Texas. He has served
as Manager and General Partner of Wilson Realty, Ltd., an owner of industrial buildings in Beaumont,
Texas, since 1977. As Trustee of the Caldwell McFaddin Mineral Trust and the Rosine Blount McFaddin
Mineral Trust, Mr. Wilson has managed large oil and gas mineral holdings across the State of Texas,
creating operating leases and purchasing minerals on behalf of the trusts. Mr. Wilson founded Wilson
Realty, Ltd. and Wilson & Company, a brokerage and management company. He is a retired Real Estate
Broker in the State of Texas and has served as a director and President of the Beaumont Board of Realtors
and a director of Texas Association of Realtors. Mr. Wilson has also served on numerous civic and
charitable boards in the southeast Texas region. He joined the board of directors of First Security National
Bank of Beaumont in 1979 and joined its audit committee in 1981, serving First Security National Bank of
Beaumont and its holding company until the bank was acquired by First City Bancorporation of Texas.
Mr. Wilson received his B.B.A. in Accounting from The University of Texas at Austin in 1976 and is a
licensed Certified Public Accountant. Mr. Wilson’s service as a bank director at other institutions, coupled
with his investment, accounting and financial skills adds administration and operational management
experiences, as well as corporate governance expertise to the board of directors. In addition, as a Certified
Public Accountant, Mr. Wilson brings extensive accounting, management, strategic planning and financial
skills important to the oversight of the Company’s financial reporting, enterprise and operational risk
management.

Robert R. Franklin, Jr. Mr. Franklin serves as Executive Chairman of Stellar Bank and Chief Executive
Officer of Stellar Bancorp, Inc. and serves as a director of the Company and Bank. He joined the Company
in connection with the merger of equals with Allegiance and CBTX in 2023. Mr. Franklin previously served
as Chairman, President and Chief Executive Officer of CBTX from 2013 until 2022. Mr. Franklin began his
more than 40-year Houston banking career working for a small community bank in Houston upon
graduation from the University of Texas. He then moved to a large, regional bank before gravitating back to
his primary interest of community banking. He became President of American Bank in 1988, where he
served until the bank was sold to Whitney Holding Corp. in early 2001. Mr. Franklin and his team then
joined Horizon Capital Bank, where Mr. Franklin raised sufficient capital to match the bank’s existing
capital and took the position of President of Horizon Capital Bank. He served as President until
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the bank was sold to Cullen/Frost Bankers, Inc. in 2005. Mr. Franklin then started VB Texas, Inc. in
November of 2006 as Chairman, President and Chief Executive Officer, serving until a merger of equals
between VB Texas, Inc. and the CBTX in 2013. Mr. Franklin graduated from the University of Texas at
Austin in 1977 with a B.B.A. in Finance. He is currently serving on the Board of Junior Achievement of
Southeast Texas and previously served on the Board of the Texas Bankers Association. Mr. Franklin has
actively served various charitable organizations over the years, along with serving on the board of a local
private school. Mr. Franklin adds financial services experience, especially lending, oil and gas expertise and
asset liability management to the Company’s Board, as well as a deep understanding of the Company’s
business and operations. Mr. Franklin also brings risk and operations management and strategic planning
expertise to the board of directors, skills that are important as the Company continues to implement its
business strategy and acquire and integrate growth opportunities.

Michael A. Havard. Mr. Havard has served as a director of the Company since 2017 and is Chairman of
the Company’s Compensation Committee and a member of the Company’s Audit Committee. He previously
served as CBTX’s Chairman of the Compensation Committee and a member of CBTX’s Audit Committee
and Corporate Governance Committee. In addition, Mr. Havard served as a director of CommunityBank
beginning in 2007, and was a member of its Audit, Budget and Compensation and Funds Management
Committees. Mr. Havard has been a practicing attorney since 1988 and he handles commercial litigation and
complex business transactions and is a member of numerous professional organizations and societies,
including the State Bar of Texas, American Institute of Certified Public Accountants, Texas Society of
Certified Public Accountants and the Association of Trial Lawyers of America. Prior to his legal career,

Mr. Havard was an auditor with a prominent national accounting firm and has been a licensed Certified
Public Accountant since 1982. He also serves as a director of several private companies. Mr. Havard
graduated from Lamar University in 1979 with a B.B.A. in Accounting and received his J.D. from the
University of Houston Law Center in 1987. Mr. Havard’s prior experience as a Certified Public Accountant
and auditor, which included performing audits for various banks in the Houston marketplace, as well as his
experience as an attorney, qualify him to serve on the Company’s Board. His knowledge accumulated from
serving on the Company’s Audit and Compensation Committees provide him with a unique perspective of
the inner workings of the Company’s organization.

Frances H. Jeter. Frances H. Jeter has served as a director of the Company since 2022 and is the
Chairman of the Company’s Corporate Governance and Nominating Committee. She previously served as a
director of Allegiance beginning in 2014. She has more than 25 years of experience in marketing, public
affairs and business and nonprofit management. Ms. Jeter is a Partner of FGS Global, a strategic
communications firm. Ms. Jeter previously served as Group Vice President of Internal and External Affairs
for Spectra Energy. Before joining Spectra Energy, Ms. Jeter served as Chief Marketing Officer for
Bracewell & Giuliani LLP and served as Vice President of Public Affairs for Duke Energy Gas
Transmission, a predecessor company of Spectra Energy. She is a Life Trustee Emerita and a past Chair of
the Board of Trustees of the Kinkaid School in Houston and a former Trustee of The Hockaday School in
Dallas. She is the founding Chair of Houston’s The Fay School and is also a former member of the Board of
Directors of the Greater Houston Community Foundation and St. Luke’s Episcopal Health Charities, among
a number of other nonprofit organizations. Ms. Jeter received a Bachelor of Arts degree from the University
of North Carolina at Chapel Hill. Her extensive experience in the public company arena is leveraged to
assist the organization in all areas of investor relations, governance, risk and vulnerability analysis, crisis
and cybersecurity communications, and transaction and financial communications. Her attention to detail
and working knowledge of corporate and Board governance matters are well-suited to her participation on
the Board and Corporate Governance and Nominating and Risk Committees.

Reagan A. Reaud. Mr. Reaud has served as a director of the Company since 2020 and is a member of
the Company’s Corporate Governance and Nominating and Risk Oversight Committees. He previously
served as a director of CBTX beginning in 2020, and in 2021, he began serving on CBTX’s Audit
Committee and the Compensation Committee. Mr. Reaud is the founder and CEO of Privateer Capital
Management, LP which was formed in 2013. Privateer is a family-owned, multi-strategy investment
company headquartered in Austin, Texas. He is also the founder and Chairman of the Lucena Group, which
provides security and intelligence solutions to individuals and large corporations around the world.

Mr. Reaud attended college at Washington and Lee University, where he studied European History,
graduating Magna Cum Laude. After college, Mr. Reaud enrolled in the University of Texas School of Law,
from which he received a J.D.
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with honors. He served as a law clerk to Justice Harriet O’Neill of the Texas Supreme Court. He then
worked as a prosecutor for the Travis County Attorney’s Office. Mr. Reaud left his position as a prosecutor
to attend the Wharton School of the University of Pennsylvania, where he earned an MBA with a double
major in Finance and Strategic Management. Mr. Reaud sits on the boards of three charitable foundations,
The Reaud Foundation, the Beaumont Foundation of America, and the University of Texas Law School
Foundation. He is also a trustee of the Austin Symphony, a member of Business Executives for National
Security, and a Life Fellow of the American Bar Foundation. Mr. Reaud’s excellent credentials, board-level
experience, and knowledge of the Texas market enhances the Company’s risk management and assists in
identifying and executing strategic business goals.

Steven E Retzloff. Mr. Retzloff serves as Senior Executive Chairman of Stellar Bank and Executive
Chairman of Stellar. He joined the Company in connection with the Merger in 2022. Mr. Retzloff previously
served as Chairman of Allegiance Bank and CEO of Allegiance and was one of the organizers of Allegiance.
Mr. Retzloff has over 42 years of business experience and 35 years of Houston Banking experience. He
served as a director of Sterling Bancshares, Inc., a publicly traded multi-billion dollar financial institution,
and Sterling Bank from 1987 to 2006, including terms as Chairman of the Board of Sterling Bancshares
from 1990 to 1992 and from 2004 to 2005. He is currently Chairman and Chief Executive Officer of
Retzloff Industries, Inc. and is an advisory director to Pharos Capital Partners III. Prior to co-founding
Allegiance Bank, Mr. Retzloff owned and managed Travis Body & Trailer, Inc., a nationwide manufacturer
of specialized truck trailers. His past work experience also includes General Motors, Bristol Myers and
Retzloff Capital Corporation. Mr. Retzloff received an Industrial Engineering degree from The Georgia
Institute of Technology and a Master of Business Administration degree (with distinction) from the Babcock
Graduate School of Management at Wake Forest University. Mr. Retzloff currently serves as a director of
Faith in Practice, The Open Door Mission and, since 2022, the Houston Food Bank also serving as Treasurer
and a Chair of its Finance Committee. In addition, he serves as a director of the Greater Houston
Partnership, Chairman of its Finance Committee, a member of its Executive Committee and the Audit
Committee. He previously served as a director of The Independent Bankers Association of Texas, Vice
President of the Kinkaid School Investments Foundation and as trustee of Pines Presbyterian Church, on the
advisory Board for the Mays School Banking Program at Texas A&M University and an advisory director
for Fuller Texas School of Theology. Mr. Retzloft’s significant experience as a director and officer of
community banks and his extensive leadership skills qualify him to serve on our Board.

Executive Officers Who Are Not Also Directors

Okan I. Akin. Mr. Akin has over two decades of multidisciplinary experience in banking, and he
currently serves as Senior Executive Vice President and Chief Risk Officer at Stellar Bank, as well as Chief
Risk Officer for Stellar. His career in banking is marked by a succession of leadership roles, including as
President and Chief Risk Officer at Allegiance Bank, and prior to that, Executive Vice President and Chief
Administrative Officer at the same institution. Mr. Akin’s banking career began in 2002 at Independence
Bank, where he joined as Senior Credit Officer before ascending to the position of President in 2009. From
2010 to 2013, he served as President and CEO of Independence Bank that was acquired by Allegiance Bank
in 2013. Following the acquisition of Independent Bank, he served in the roles of Regional President,
Deputy Chief Credit Officer, and Chief Administration Officer. Mr. Akin’s academic achievements include
an MBA and a Bachelor of Arts in Finance & Marketing, both from the University of Houston.

Paul P. Egge. Mr. Egge serves as Senior Executive Vice President and Chief Financial Officer of the
Company and Stellar Bank. He previously served as Executive Vice President and Chief Financial Officer of
Allegiance Bank and Allegiance prior to the completion of the Merger. He has over 20 years of financial
services experience, mostly as an investment banker focused on providing strategic and capital markets
advisory services to banks and specialty finance companies. Prior to joining Allegiance in 2016, he served
as Director of Capital Planning and Corporate Development for Cadence Bank. He graduated cum laude
with a bachelor’s degree in Economics and Finance from the College of William & Mary and holds an MBA
from the Kellogg School of Management at Northwestern University.

Justin M. Long. Mr. Long serves as Senior Executive Vice President, General Counsel and Corporate
Secretary of Stellar and Stellar Bank. He previously served as Senior Executive Vice President, General
Counsel and Corporate Secretary of CommunityBank and CBTX beginning April 2019. Mr. Long served
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as a partner at Norton Rose Fulbright US LLP from 2016 to 2019 where he represented financial institutions
in corporate and regulatory matters, including the CBTX’s initial public offering. Prior to joining Norton
Rose Fulbright, he was a partner at Bracewell LLP where he represented financial institutions in corporate
and regulatory matters. Mr. Long received a bachelor’s degree in Finance from the University of Texas at
Austin and graduated from the University of Texas School of Law.

Ramon A. Vitulli, III. Mr. Vitulli serves as Chief Executive Officer of Stellar Bank and President of
Stellar. He previously served as Chief Executive Officer and director of Allegiance Bank and a director and
President of Allegiance prior to the completion of the Merger. He has over 30 years of banking experience,
getting his start as a loan review examiner at Charter National Bank in Houston, then moving to Sterling
Bank until joining Allegiance Bank in 2007, prior to the bank’s opening. Mr. Vitulli serves on the Boards of
Texas Bankers Association and CHRISTUS Foundation for HealthCare and previously served on the Board
of the St. Pius X High School Foundation. He is a graduate of The University of Texas at Austin with a BBA
in Finance.

Joe F. West. Mr. West serves as Senior Executive Vice President and Chief Credit Officer of Stellar
Bank. He previously served as Senior Executive Vice President and Chief Credit Officer of
CommunityBank since 2013. Mr. West joined CommunityBank in 2013 via the merger of CBTX and Vista
Bank Texas where he was Executive Vice President and Senior Credit Officer since 2006. Prior to Vista
Bank Texas, Mr. West served as Senior Credit Officer at Horizon Capital Bank in Houston. In his capacity
as Chief Credit Officer, he is responsible for loan asset quality, loan policy and the Bank’s loan approval
process. Mr. West has over 40 years of experience in banking and graduated with a BBA in Accounting from
Baylor University in 1978 and is a licensed Certified Public Accountant.

BOARD AND COMMITTEE MATTERS

Board Meetings

Our Board met five times during 2023 (including regularly scheduled and special meetings). During
2023, all of our directors except one attended at least 75% or more of the aggregate of (i) the total number
of meetings of the Board (held during the period for which he or she was a director) and (ii) the total
number of meetings of all committees of the Board on which he or she served (during the period that he or
she served). Former director, William “Nick” Nichols was unable to attend Board and committee meetings
prior to his resignation.

Director Attendance at Annual Meeting

The Board encourages all directors to attend the annual meeting of shareholders. Twelve (12) of our
directors attended the 2023 annual meeting of shareholders.

Board Leadership Structure

Our Board does not have a policy regarding the separation of the roles of Chief Executive Officer and
Chairman of the Board, as the Board believes that it is in the best interests of the Company to make that
determination from time to time based on the position and direction of the Company and the membership of
the Board. In addition to Mr. Franklin serving as Chairman, Steven F. Retzloff serves as Executive
Chairman of the Company and our Board elected John Beckworth to serve as Lead Director. Our Board
believes that this structure makes the best use of the knowledge and experience inherent in our organization
following the Merger.

The Lead Director must be independent by New York Stock Exchange rules and chairs each executive
session; will meet with any director who is not adequately performing his or her duties as a member of the
Board or any committee; facilitates communications between other members of the Board and the Executive
Chairman or Chief Executive Officer; monitors, with the assistance of the Company’s General Counsel,
communications from shareholders and other interested parties and provides copies or summaries to the
other directors as he considers appropriate; works with the Executive Chairman in the preparation of the
agenda for Board meetings and in determining the need for special meetings of the Board; and otherwise
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consults with the Executive Chairman of the Board, the Chief Executive Officer and members of the
Corporate Governance and Nominating Committee on matters relating to corporate governance and Board
performance.

Our Board believes that its current structure, with separate Executive Chairman, Chairman and Chief
Executive Officer roles and a Lead Independent Director is in the best interests of the Company and its
shareholders at this time.

Executive Sessions

The independent directors of the Company hold executive sessions from time to time without the Chief
Executive Officer or any management director present. The Company’s Corporate Governance Guidelines
provide that the Company’s independent directors will meet at least twice a year in executive session.
During 2023, two executive sessions were held.

Board Composition and Special Period Governance

The Board currently consists of 14 members. In accordance with the Company’s bylaws, members of
the Board are divided into three classes, Class I, Class II and Class III. The members of each class are
elected for a term of office to expire at the third succeeding annual meeting of shareholders following their
election. The term of office of the current Class II directors expires at the annual meeting. The terms of the
Class I and Class III directors expire at the annual meeting of shareholders in 2026 and 2025, respectively.
Accordingly, if the five Class II director nominees are elected at the annual meeting, the composition of our
Board will be four Class I directors, five Class II directors and five Class 111 directors.

In accordance with our bylaws, until the third anniversary of the effective time of the Merger (the
“Specified Period”), the Board shall be comprised of fourteen (14) Directors, of which seven (7) shall be
directors that were serving as directors of CBTX, Inc. immediately prior to the effective time of the Merger
(“Legacy CBTX Directors”) (one of whom shall be Mr. Franklin), and seven (7) shall be directors that were
serving as directors of Allegiance immediately prior to the effective time of the Merger (“Legacy Allegiance
Directors”) (one of whom shall be Mr. Retzloff). The Legacy CBTX Directors and the Legacy Allegiance
Directors shall be, as nearly evenly as is practicably possible, apportioned among the different classes of the
Board in accordance with the terms of the bylaws.

Until the second anniversary of the Merger, (a) no vacancy on the Board created by the cessation of
service of a director shall be filled by the Board and the Board shall not nominate any individual to fill such
vacancy, unless (i) such individual would be an independent director of the Company (unless such
predecessor director was not an independent director), (ii) in the case of a vacancy created by the cessation
of service of a Legacy CBTX Director, not less than a majority of the Legacy CBTX Directors have
approved the appointment or nomination (as applicable) of the individual appointed or nominated (as
applicable) to fill such vacancy, in which case the Legacy Allegiance Directors shall vote to approve the
appointment or nomination (as applicable) of such individual, and (iii) in the case of a vacancy created by
the cessation of service of a Legacy Allegiance Director, not less than a majority of the Legacy Allegiance
Directors have approved the appointment or nomination (as applicable) of the individual appointed or
nominated (as applicable) to fill such vacancy, in which case the Legacy CBTX Directors shall vote to
approve the appointment or nomination (as applicable) of such individual; provided that any such
appointment or nomination pursuant to clause (ii) or (iii) shall be made in accordance with applicable law
and the rules of the New York Stock Exchange (“NYSE”) (or other national securities exchange on which
the Company’s securities are listed); and (b) subject to applicable law, newly created directorships resulting
from any increase in the authorized number of directors may be filled only by the affirmative vote of at least
seventy-five percent (75%) of the remaining directors, even though less than a quorum of the Board, and in
the event that there is only one director remaining in office, by such sole remaining director, and directors
so chosen shall hold office until such director’s successor shall have been duly elected and qualified.

Subject to the requirements described above, any director vacancy existing on or occurring after the
election may be filled by a majority vote of the remaining directors, even if the remaining directors
constitute less than a quorum of the full Board. The number of directors may be changed only by resolution
of the Board.
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As discussed in greater detail below, the Board has affirmatively determined that 11 of our 14 current
directors qualify as independent directors under the applicable rules of the NYSE and the SEC.

Director Independence

Under NYSE rules, a majority of the members of our Board are required to be independent. The rules
of NYSE, as well as those of the SEC, also impose several other requirements with respect to the
independence of our directors.

Our Board has evaluated the independence of each director and each unaffiliated nominee for director
based upon these rules. Applying these rules, our Board has affirmatively determined that, with the
exception of Messrs. Franklin, Martinez and Retzloff, each of our current directors qualify as an
independent director under applicable rules. In making these determinations, our Board considered the
current and prior relationships that each director has and has had with the Company and all other facts and
circumstances our Board deemed relevant in determining their independence, including the beneficial
ownership of common stock by each director, and the transactions described under the section titled
“Certain Relationships and Related Person Transactions.” The Board also considered whether there were
any transactions or relationships between directors or any member of their immediate family (or any entity
of which a director or an immediate family member is an executive officer, general partner or significant
equity holder) and members of the Company’s senior management or their affiliates. The purpose of this
review was to determine whether any such relationships or transactions existed that were inconsistent with a
determination that the director is independent.

Risk Management and Oversight

Our Board is responsible for oversight of management and the business and affairs of the Company,
including those relating to management of risk. Our full Board determines the appropriate risk for us
generally, assesses the specific risks faced by us and reviews the steps taken by management to manage
those risks. Our risk management program is designed to identify, assess, and mitigate risks across various
aspects of our Company, including financial, operational, regulatory, reputational, cyber and legal. The
Board is actively involved in oversight of the Company’s risk management program. While our full Board
maintains the ultimate oversight responsibility for the risk management process, its committees oversee risk
in certain specified areas as described in the section entitled “— Committees of the Board.”

Director Nominations

The Corporate Governance and Nominating Committee considers nominees to serve as directors of the
Company and recommends such persons to the Board. The Corporate Governance and Nominating
Committee also considers director candidates recommended by shareholders who appear to be qualified to
serve on the Board and meet the criteria for nominees considered by such committee. The Corporate
Governance and Nominating Committee may choose not to consider an unsolicited recommendation if no
vacancy exists on the Board and the Corporate Governance and Nominating Committee does not perceive a
need to increase the size of the Board. In order to avoid the unnecessary use of the Corporate Governance
and Nominating Committee’s resources, it will consider only those director candidates recommended in
accordance with the procedures set forth in the section titled “— Procedures to be Followed by Shareholders
For Director Nominations.”

Criteria for Director Nominees

The Company has adopted a set of criteria that the Corporate Governance and Nominating Committee
considers when it selects individuals to be nominated for election to the Board, which are set forth in our
Corporate Governance Guidelines. In addition to reviewing the background and qualifications of the
individuals considered in the selection of candidates, the Corporate Governance and Nominating Committee
looks at a number of attributes and criteria, including: experience, skills, expertise, diversity, personal and
professional integrity, character, business judgment, time availability in light of other commitments,
dedication, conflicts of interest and such other relevant factors that the Corporate Governance and
Nominating Committee considers appropriate in the context of the needs of the Board. The Corporate
Governance and Nominating Committee does not have a formal policy with respect to diversity; however,
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the Board and Corporate Governance and Nominating Committee believe that it is essential that the Board’s
members represent diverse perspectives.

The Corporate Governance and Nominating Committee may weigh the foregoing criteria differently in
different situations, depending on the composition of the Board at the time. The Corporate Governance and
Nominating Committee will strive to maintain at least one director who meets the definition of “audit
committee financial expert” under the regulations of the SEC.

In addition, prior to nominating an existing director for re-election to the Board, the Corporate
Governance and Nominating Committee considers and reviews an existing director’s Board and committee
attendance and performance; length of Board service; experience, skills and contributions that the existing
director brings to the Board; and independence.

Process for Identifying and Evaluating Director Nominees

Pursuant to the Corporate Governance and Nominating Committee charter and the Corporate
Governance Guidelines, each as approved by the Board, the Corporate Governance and Nominating
Committee is responsible for the process relating to director nominations, including identifying, recruiting,
interviewing and selecting individuals who may be nominated for election to the Board.

The process that the Corporate Governance and Nominating Committee follows when it identifies and
evaluates individuals to be nominated for election to the Board is set forth below.

Identification. For purposes of identifying nominees for the Board, the Corporate Governance and
Nominating Committee will rely on personal contacts of the members of the Board as well as their
knowledge of members of the communities served by the Company. The Corporate Governance and
Nominating Committee will also consider director candidates recommended by shareholders in accordance
with the policy and procedures set forth below in the section titled “— Procedures to be Followed by
Shareholders For Director Nominations.” The Corporate Governance and Nominating Committee has not
previously used an independent search firm in identifying nominees.

Evaluation. In evaluating potential nominees, the Corporate Governance and Nominating Committee
determines whether the candidate is eligible and qualified for service on the Board by evaluating the
candidate under the selection criteria set forth above. In addition, for any new director nominee, the
Corporate Governance and Nominating Committee will conduct a check of the individual’s background and
interview the candidate.

Procedures to be Followed by Shareholders For Director Nominations

Any shareholder of the Company entitled to vote in the election of directors may recommend to the
Corporate Governance and Nominating Committee one or more persons as a nominee for election as
director at a meeting only if such shareholder has given timely notice in proper written form of such
shareholder’s intent to make such nomination or nominations. To be timely in connection with an annual
meeting, a shareholder’s notice must be delivered to or mailed and received at the principal executive
offices of the Company not less than 120 nor more than 150 calendar days prior to the first anniversary of
the preceding year’s annual meeting; provided, however, that in the event that the date of the annual
meeting is advanced more than 30 calendar days prior to such anniversary date or delayed more than 60
calendar days after such anniversary date then to be timely such notice must be received by the Company no
later than the later of 70 calendar days prior to the date of the annual meeting or the close of business on the
7th calendar day following the earlier of the date on which notice of the annual meeting is first mailed by or
on behalf of the Company or the day on which public announcement is first made of the date of the annual
meeting. In no event shall any adjournment or postponement of an annual meeting or the announcement
thereof commence a new time period for the giving of the notice required by the bylaws.

To be in proper written form, a shareholder’s notice to the Secretary of the Company must set forth the
information summarized below and otherwise comply with the terms of the Company’s bylaws:

* as to each person whom the shareholder proposes to nominate for election or re-election as a
director, all information relating to such person that is required to be disclosed in solicitations of

17



TABLE OF CONTENTS

proxies for election of directors, including such person’s written consent to being named in the proxy
statement as a nominee and to serving as a director, if elected;

* as to the shareholder giving the notice, the name and address of such shareholder and any
shareholder associated person; the class and number of shares of the Company and other economic
and voting interests or similar positions, securities or interests held by such shareholder or
shareholder associated person;

 adescription of any material relationships, including financial transactions and compensation,
between the shareholder giving the notice and any shareholder associated person, on the one hand,
and the proposed nominee or nominees, and such nominee’s affiliates and associates, or others acting
in concert with the nominee, on the other hand;

* acompleted independence questionnaire regarding the proposed nominee or nominees;

* a written representation from such proposed nominee or nominees that they do not have, nor will
they have, any undisclosed voting commitments or other arrangements with respect to their actions
as a director;

* a written representation from such proposed nominee or nominees that they comply with all
applicable corporate governance policies and eligibility requirements; and

 any other information reasonably requested by the Company.

Shareholder nominations should be addressed to the Secretary of Stellar Bancorp, Inc., 9 Greenway
Plaza, Suite 110, Houston, Texas 77046.

A nomination not made in compliance with the foregoing procedures will not be eligible to be voted
upon by the shareholders at the meeting. The Corporate Governance and Nominating Committee has the
power and duty to determine whether a nomination was made in accordance with procedures set forth above
and, if any nomination is not in compliance with the procedures set forth above, to declare that such
defective nomination will be disregarded.

Board Diversity

We believe that it is important that our Board is composed of individuals reflecting the diversity of our
employees, shareholders and the communities we serve. In recent years, our Corporate Governance and
Nominating Committee has taken this priority to heart, and the diversity of our Board has grown. We
believe that the members of our Board are well-qualified and reflect the diversity within our markets,
including being representative of age, gender, race, experience and expertise. The table below discloses the
demographic information about the members of our Board at December 31, 2023.

Board Diversity Matrix

Total Number of Directors: 14
Female Male

Part I: Gender Identity
Directors 2 12
Part I1: Demographic Background
African American or Black 1
Hispanic or Latinx 1
White 2 10
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Committees of the Board

Our Board has established an Audit Committee, a Compensation Committee, a Corporate Governance
and Nominating Committee and a Risk Oversight Committee. Below is a summary of our current committee
structure and membership information:

Corporate
Governance and Risk
Audit Compensation Nominating Oversight
C ittee C ittee Committee Committee
John Beckworth 2

Cynthia A. Dopjera

L5

Jon-Al Duplantier i X j X

Robert R. Franklin, Jr.
Michael A. Havard

e L
Frances H. Jeter ‘_

George Martinez

Joe E. Penland, Sr.

Reagan A. Reaud 2 j X
Steven F. Retzloff

Fred S. Robertson j X

Joseph B. Swinbank j X
John E. Williams, Jr. j X 2

William E. Wilson, Jr.

LC.FE

C = Chairperson; FE = Financial Expert

Our Board may establish additional committees as it deems appropriate, in accordance with applicable
law and regulations and our certificate of formation and bylaws.

Audit Committee

The members of the Audit Committee are Cynthia A. Dopjera, Jon-Al Duplantier, Michael A. Havard,
and William E. Wilson, Jr., with Mr. Wilson serving as chairperson. Our Board has evaluated the
independence of each of the members of the Audit Committee and has affirmatively determined that (i) each
of the members meets the definition of an “independent director” under applicable NYSE rules; (ii) each of
the members satisfies the additional independence standards under applicable SEC rules for audit committee
service; and (iii) each of the members is financially literate. In addition, the Board has affirmatively
determined that each of Mr. Wilson, Mr. Havard and Ms. Dopjera have the requisite financial sophistication
due to their respective experience and background to qualify as an “audit committee financial expert” as
defined by the SEC and as required by NYSE rules. The Audit Committee met eight times in 2023.

The purpose of the Audit Committee is to oversee the accounting and financial reporting processes of
the Company and the audits of the Company’s financial statements and, in that regard, assist the Board in its
oversight of:

« the integrity of the Company’s financial statements;

« the selection, engagement and management of the independent registered public accounting firm (the
“Independent Auditor”) that audits and reports on the Company’s consolidated financial statements;
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« the performance of the Company’s internal audit function and the Independent Auditor;

« the review of reports of bank regulatory agencies and monitoring management’s compliance with
recommendations contained in those reports;

* the Company’s compliance with legal and regulatory requirements related to its financial statements
and reporting; and

 such other matters assigned to the Audit Committee.

The Audit Committee is responsible for oversight of Company risks relating to accounting matters,
financial reporting and legal and regulatory compliance. To satisfy these oversight responsibilities, the Audit
Committee separately meets with the Company’s executive officers, internal and external counsel,
independent registered public accounting firm and management. The Audit Committee also receives reports
regarding issues such as the status and findings of audits being conducted by the internal auditors and the
independent registered public accounting firm, the status of material litigation and accounting changes that
could affect the Company’s financial statements and proposed audit adjustments, if any.

The Audit Committee has adopted a written charter, which sets forth the Audit Committee’s duties and
responsibilities. The Audit Committee charter is available on our website at www.stellar.bank under Investor
Relations/Corporate Governance/Governance Documents.

Compensation Committee

The members of the Compensation Committee are Jon-Al Duplantier, Michael A. Havard, Fred S.
Robertson and John E. Williams, Jr., with Mr. Havard serving as chairperson. Our Board has evaluated the
independence of each of the members of the Compensation Committee and has affirmatively determined
that each meets the definition of an “independent director” under the applicable NYSE and SEC rules. The
members of the Compensation Committee also satisfy the independence requirements and additional
independence criteria under Rule 10C-1 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), qualify as “non-employee directors” within the meaning of Rule 16b-3 under the
Exchange Act. The Compensation Committee met five times in 2023. The Compensation Committee charter
requires the Compensation Committee to meet at least twice each year.

The purpose of the Compensation Committee is to assist the Board in its oversight of:

» the Company’s overall compensation structure, policies and programs and assessment of whether the
compensation structure establishes appropriate incentives to officers and employees and meets the
Company’s corporate objectives;

» compensation of the Company’s Chief Executive Officer and his or her direct reports, any officer
that may be designated by the Committee from time to time, and any other officer of the Company
that meets the definition of an “officer” under Rule 16a-1(f) under the Exchange Act;

* administration of the Company’s equity-based compensation plans for all employees (including the
executive officers of the Company); and

* such other matters assigned to the Compensation Committee.

After due consideration of factors set forth in the Compensation Committee’s charter, the
Compensation Committee may retain a compensation consultant, legal counsel or other experts or advisers
as it deems appropriate to carry out its duties. The Compensation Committee independent of management
retained NFP Compensation Consulting as a compensation consultant in 2023 to provide services related to
a peer group compensation study, which was used in the Compensation Committee’s review and
determination of 2023 director and named executive officer compensation. NFP Compensation Consulting
provided services to the Company in 2023 and was paid less than $120,000 during the year. There are no
known conflicts of interests between NFP Compensation Consulting and the Company.

The Compensation Committee has adopted a written charter, which sets forth the Compensation
Committee’s duties and responsibilities. The Compensation Committee charter is available on our website at
www.stellar.bank under Investor Relations/Corporate Governance/Governance Documents.
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Corporate Governance and Nominating Committee

The members of our Corporate Governance and Nominating Committee are John Beckworth,
Frances H. Jeter, Reagan A. Reaud and John E. Williams, Jr., with Ms. Jeter serving as chairperson. Our
Board has evaluated the independence of each of the members of the Corporate Governance and
Nominating Committee and has affirmatively determined that each of the members meets the definition of
an “independent director” under the applicable NYSE and SEC rules. The Corporate Governance and
Nominating Committee met five times in 2023. The Corporate Governance and Nominating Committee did
not retain the services of any third party to identify, evaluate or assist in identifying or evaluating potential
Board nominees during 2023.

The purpose of the Corporate Governance and Nominating Committee is to assist the Board by:

* identifying individuals qualified to become Board members and to recommend to the Board the
director nominees for the next annual meetings of shareholders or for filling vacancies arising on the
Board;

« evaluating the tendered resignation of any director and providing a recommendation to the Board on
whether to accept such resignation;

» overseeing the corporate governance of the Company, including recommending to the Board
Corporate Governance Guidelines;

» recommending to the Board director nominees for each standing committee of such Board;
« advising the Board with respect to Board composition, procedures and committees;
» overseeing the evaluation of the Board;

» supporting the Company’s commitment to environmental, social and corporate governance matters
relevant to the Company; and

« attending to such other responsibilities assigned to the Corporate Governance and Nominating
Committee.

Our Corporate Governance and Nominating Committee has adopted a written charter, which sets forth
the Corporate Governance and Nominating Committee’s duties and responsibilities. The Corporate
Governance and Nominating Committee charter is available on our website at www.stellar. bank under
Investor Relations/Corporate Governance/Governance Documents.

Our Corporate Governance and Nominating Committee will consider shareholder recommendations for
nominees, provided that such shareholder complies with the procedures described in the section titled “—
Procedures to be Followed by Shareholders For Director Nominations.”

Risk Oversight Committee

The members of the Risk Oversight Committee are Frances Jeter, George Martinez, Reagan A. Reaud
and Joseph B. Swinbank, with Mr. Martinez serving as chairperson. The Risk Oversight Committee met four
times in 2023.

The purpose of the Risk Oversight Committee is to assist the Board in fulfilling its oversight
responsibilities with regard to the enterprise risk management (“ERM”) of the Company and its subsidiaries,
including the Bank, and the compliance framework and governance structure that supports it.

Our Risk Oversight Committee has adopted a written charter, which sets forth the Risk Oversight
Committee’s duties and responsibilities. The Risk Oversight Committee charter is available on our website
at www.stellar.bank under Investor Relations/Corporate Governance/Governance Documents.
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Director Compensation

We pay our directors annual retainers and fees based on their participation in Board meetings held
throughout the year. In addition, the Company pays annual retainers and fees based on participation in
committee meetings as described below. Directors who are employed by us, the Bank or both do not receive
remuneration for serving as a director of the Bank or us, but are compensated in their capacity as
employees.

The following are the 2023 fees paid to non-employee directors annually for their service:

Fee Amount
Annual Retainer:

Annual Cash Retainer $40,000
Lead Director Retainer 15,000
Committee Retainer Fees:

Audit Committee Chairperson 10,000
Audit Committee Member 7,500
Compensation Committee Chairperson 10,000
Compensation Committee Member 7,500
Corporate Governance and Nominating Committee Chairperson 7,500
Corporate Governance and Nominating Committee Member 5,000
Risk Oversight Committee Chairperson 10,000
Risk Oversight Committee Member 7,500
Meeting Fees:

Board Meeting 750
All Committees 750
Equity Award:

Shares of restricted stock with target value 60,000

For the period following the consummation of the Merger, each director received an annual award of
restricted stock having a target value of $60,000. The directors were each awarded 1,248 shares on
March 15, 2023, representing the pro rata portion of the annual award intended to cover the period from
October 1, 2022, through May 1, 2023. These restricted stock awards vested on May 1, 2023, subject to the
director’s continuing service with the Company or any of its subsidiaries through that vesting date.

On June 1, 2023, the directors were each awarded 2,566 shares of restricted stock representing target
value of $60,000. The restricted stock awards vest on May 1, 2024, subject to the directors continuing
service with the Company or any of its subsidiaries through that vesting date. The Company anticipates that
annual awards of restricted stock having a target value of $60,000 will be made to directors in conjunction
with the annual meeting of shareholders, expected to occur annually in the month of May. The terms of the
annual restricted stock awards are expected to provide for vesting on May 1 in the year following the grant,
subject to the director’s continuing service with the Company or any of its subsidiaries through the
applicable vesting date.

The following table sets forth compensation paid or earned during 2023 to each of the directors other
than Robert R. Franklin, Jr. and Steven F. Retzloff, whose compensation is described below in the
“Summary Compensation Table.” Mr. Martinez served as Vice Chairman of the Bank and is not a named
executive officer. His compensation is included in the “Fees Earned or Paid in Cash” column in the table
below.
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The table also includes compensation earned by each director that is attributable to their service as a
director of the Company and Bank.

All Other Total
Fees Earned or Stock Awards  Comp tion Comp tion

Name Paid in Cash ($)® () R ®® (O]

John Beckworth 91,249 60,000 162 151,411
Cynthia A. Dopjera'” 64,000 45,000 — 109,000
Jon-Al Duplantier 86,833 60,000 162 146,995
Michael A. Havard 89,416 60,000 162 149,578
Frances H. Jeter 72,333 60,000 162 132,295
George Martinez 315,013% — 17,9229 332,935
William S. Nichols, IT1? 33,233% — 162 33,395
Joe E. Penland, Sr. 57,083® 60,000 162 117,407
Reagan A. Reaud 79,749 60,000 162 139,911
Fred S. Robertson" 103,083 60,000 162 163,245
Joseph B. Swinbank 112,5339 60,000 162 172,695
John E. Williams, Jr. 80,499 60,000 162 140,661
William E. Wilson, Jr. 75,666" 60,000 162 135,828

(1) Began service as a director of the Company effective July 20, 2023.
(2) Mr. Nichols resigned as a member of the Board of Directors effective as of May 30, 2023.

(3) The amounts shown in this column include, for each director other than Mr. Martinez, annual retainer
and meeting fees for serving on the Company’s and the Bank’s Board of Directors and any of their
respective committees.

a.

Consists of $31,249 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $60,000 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024.

Consists of $3,750 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $60,250 in fees paid for service to the Bank.

Consists of $31,833.00 in fees paid for service to the Company for the period from January 1,
2023 to December 31, 2023 and $55,000 in fees paid for service to the Company for the period
from May 1, 2023 through May 1, 2024.

Consists of $31,916 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $57,500 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024.

Consists of $24,833 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $47,500 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024.

Consists of $19,083 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $14,150 in fees paid for service to the Bank.

Consists of $17,083 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $40,000 in fees paid for service to the Company for the period from

May 1, 2023 through May 1, 2024.

Consists of $27,249 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $52,500 in fees paid for service to the Company for the period from

May 1, 2023 through May 1, 2024.

Consists of $23,333 in fees paid for service to the Company for the period from January 1, 2023 to

December 31, 2023 and $47,500 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024 and $32,250 in fees paid for service to the Bank.
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C))

(&)

(6)

)

®)

©

j- Consists of $22,583 in fees paid for service to the Company for the period from January 1, 2023 to

December 31, 2023 and $47,500 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024 and $42,450 in fees paid for service to the Bank.

k. Consists of $27,999 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $52,500 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024.

1. Consists of $25,666 in fees paid for service to the Company for the period from January 1, 2023 to
December 31, 2023 and $50,000 in fees paid for service to the Company for the period from
May 1, 2023 through May 1, 2024.

The amount shown in this column for Mr. Martinez consists of (a) $298,700 in base salary that he
received for service in his capacity as Vice Chairman of the Bank during 2023, and (b) $53,810 in
bonuses. Mr. Martinez retired effective December 31, 2023.

Does not include 1,248 shares of restricted stock awarded by Stellar on March 15, 2023 to each director
other than Mr. Martinez, representing the pro rata portion of the annual director award intended to
cover the period from October 1, 2022, through May 1, 2023.

Includes 2,566 shares of restricted stock awarded on May 1, 2023, the annual award for service as a
director for the period from May 1, 2023 through May 1, 2024.

Includes 2,168 shares of restricted stock awarded to Ms. Dopjera for her service as a director on
July 20, 2023. The amount was prorated for service provided for the period of May 1, 2023 through
May 1, 2024.

For each director other than Mr. Martinez, the amount shown in this column as “all other
compensation” represents dividends earned on unvested shares of restricted stock, which are paid
(without interest) at vesting.

All other compensation for Mr. Martinez represents $17,922 in matching contributions to the Stellar
Bank 401(k) plan.

(10) As of December 31, 2023, each our directors, other than Mr. Nichols, Ms. Dopjera, and Mr. Martinez,

had 2,566 shares of unvested restricted stock that was awarded on June 1, 2023 and that vests on
May 1, 2024. As of December 31, 2023, Ms. Dopjera held 2,168 shares of restricted stock awarded on
July 20, 2023 that vests on May 1, 2024.

All non-employee directors have been and will continue to be reimbursed for their reasonable out-of-

pocket travel expenses incurred in attending meetings of our Board or any committees thereof. Directors are
also entitled to the protection provided by the indemnification provisions in our certificate of formation and
bylaws, as well as the certificate of formation and bylaws of the Bank if a Bank director, and separate
indemnification agreements between each director and the Company. Additionally, the Company maintains a
directors and officers insurance policy.
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CERTAIN CORPORATE GOVERNANCE MATTERS

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics in place that applies to all of our directors, officers
and employees. The Code of Business Conduct and Ethics sets forth specific standards of conduct and ethics
that we expect all of our directors, officers and employees to follow, including the Company’s Chief
Executive Officer and senior financial officers. The Code of Business Conduct and Ethics is available on
our website at www.stellar.bank under Investor Relations/Corporate Governance/Governance Documents.
Any amendments to the Code of Business Conduct and Ethics, or any waivers of requirements thereof, will
be disclosed on our website within four days of such amendment or waiver.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines to assist the Board in the exercise of its fiduciary
duties and responsibilities and to serve the best interests of the Company and our shareholders. The
Corporate Governance Guidelines are available on our website at www.stellar.bank under Investor
Relations/Corporate Governance/Governance Documents.

Compensation Committee Interlocks and Insider Participation

None of our executive officers served as (1) a member of a compensation committee (or other Board
committee performing equivalent functions or, in the absence of any such committee, the entire Board) of
another entity, one of whose executive officers served on the Company’s Compensation Committee, (2) a
director of another entity, one of whose executive officers served on the Company’s Compensation
Committee or (3) a member of the compensation committee (or other Board committee performing
equivalent functions or, in the absence of any such committee, the entire Board) of another entity, one of
whose executive officers served as a director of the Company. In addition, none of the members of the
Compensation Committee (a) was an officer or employee of the Company or any of its subsidiaries in 2023,
(b) was formerly an officer or employee of the Company or any of its subsidiaries or (c) had any
relationship that required disclosure under the section titled “Certain Relationships and Related Person
Transactions.” During the year ended December 31, 2023, the members of our Compensation Committee
were Jon-Al Duplantier, Michael A. Havard, Fred S. Robertson and John E. Williams, Jr.

Independent Auditors

The Audit Committee has recommended, and the Board appointed, Crowe LLP as our independent
auditors to audit the consolidated financial statements of the Company for the 2024 fiscal year. Crowe LLP
has served as the independent auditors of Allegiance beginning 2014 and for the Company beginning 2022,
and reported on the Company’s consolidated financial statements of Allegiance for the 2014 through 2021
fiscal years and the Company for the 2022 and 2023 fiscal years.

Fees Paid to Independent Registered Public Accounting Firm

The table below summarizes the fees for professional audit services provided by Crowe LLP for audit
services and other services provided for the years ended December 31, 2023, and December 31, 2022. The
policy of the Audit Committee is to pre-approve all audit and non-audit services performed by the
Company’s auditor before the services are performed, including all of the services described under “Audit
Fees” and “Audit-Related Fees” below.

The Audit Committee pre-approved all of the services provided by Crowe LLP in accordance with the
policies and procedures described in the section titled “— Audit Committee Pre-Approval.”
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2023 2022
Audit Fees'"” $1,489,274 $1,614,226
Audit-Related Fees® 22,050 —
Tax Fees - -
All Other Fees® — 37,268
Total Fees $1,511,324 $1,651,494

(1) Audit fees reflect the aggregate fees billed for services related to the reviews of our quarterly reports
filed on Form 10-Q, the audit of the consolidated financial statements of the Company and other SEC
filings.

(2) Audit-related fees include services related to reviews of our registration statement on Form S-3 filed
with the SEC on May 26, 2023.

(3) All other fees reflect fees billed for a benchmarking analysis, loan valuation services (performed for
CBTX during 2021 and paid in 2022) and access to an accounting research database in 2022.

Audit Committee Pre-Approval

The Audit Committee’s charter establishes a policy and related procedures regarding the Audit
Committee’s authority to approve, in advance, all auditing services (which, if applicable, may include
providing comfort letters in connection with securities underwritings), and non-audit services that are
otherwise permitted by law (including tax services, if any) that are provided to the Company by its
independent auditors (which approval is made after receiving input from the Company’s management, if
desired). The Audit Committee may also delegate to one or more of its members the authority to pre-
approve auditing services and non-audit services that are otherwise permitted by law, provided that each
such preapproval decision is presented to the full Audit Committee at a scheduled meeting. In addition, the
Audit Committee is directly responsible for the compensation and oversight of the work of the independent
auditor (including resolution of disagreements between management and the independent auditor regarding
financial reporting) for the purpose of preparing or issuing an audit report or related work. The Audit
Committee has the sole authority and direct responsibility to appoint, retain, compensate, evaluate and,
where appropriate, replace the independent auditor (subject to shareholder ratification if required or sought
by the Board), and will advise the Board on these matters. The independent auditor and each other
independent registered public accounting firm engaged for the Company are accountable to the Board and
the Committee and will report directly to the Committee.
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EXECUTIVE COMPENSATION AND OTHER MATTERS

Compensation Discussion and Analysis

This Compensation Discussion & Analysis (“CD&A”) provides a description of the material elements
of our 2023 executive compensation programs as well as perspective and context for the 2023 compensation
decisions for our executive officers named in the Summary Compensation Table referred to in this CD&A
and in subsequent tables as our named executive officers (“Named Executive Officers”). Our Named
Executive Officers are as follows:

Name Title

Robert R. Franklin, Jr.  Chief Executive Officer of Stellar and Executive Chairman of the Bank

Steven F. Retzloff Executive Chairman of Stellar and Senior Executive Chairman of the Bank

Paul P. Egge Senior Executive Vice President, Chief Financial Officer of Stellar and the Bank

Ramon A. Vitulli, II1 President of Stellar and Chief Executive Officer of the Bank

Justin M. Long Senior Executive Vice President, General Counsel and Corporate Secretary of
Stellar and the Bank

Executive Summary

2023 Performance Highlights

In 2023, the first full year of operation after the merger of CBTX and Allegiance to form Stellar, we
made progress in attaining merger goals and realizing their benefits, including the successful completion of
the core system conversion and full operational integration during a year marked by challenges in the
banking industry resulting from several high profile bank failures. Our financial highlights reflect our
achievement in important goals the Compensation Committee considers in its evaluation of compensation
and the goals of the compensation program. Some of those financial highlights include:

* We recorded 2023 net income of $130.5 million, or diluted earnings per share of $2.45, representing
a return on average assets of 1.21%, return on average equity of 8.96% and return on average
tangible equity of 15.75%.

* Our total risk based capital ratio increased to 14.02% at December 31, 2023 from 12.39% at
December 31, 2022 and Tier 1 leverage ratio increased to 10.18% at December 31, 2023 from 8.55%
at December 31, 2022.

» During 2023, our book value per share increased to $28.54 at December 31, 2023, compared to
$26.12 at December 31, 2022, while tangible book value per share increased by $3.00, or 21.4%,
from $14.02 at December 31, 2022 to $17.02 at December 31, 2023.

* Our noninterest-bearing deposit balances remained a significant portion of our deposit funding base,
ending the year at 40.0% of total deposits.

* Net charge-offs during 2023 represented 0.14% of total loans and nonperforming loans as
a percentage of total loans decreased from 0.58% at December 31, 2022 to 0.49% at December 31,
2023.

Compensation Program, Philosophy and Objectives

We believe our executive compensation program plays a significant role in our ability to attract,
motivate and retain a highly-experienced team of executives who are critical to our success. We believe the
program is structured in a manner that supports us and our business objectives as well as our culture and the
traditions that have allowed us to meet the needs of our shareholders, customers and employees and to
support the communities in which we operate.

Our Compensation Committee regularly reviews our executive compensation program to ensure it
achieves the desired goals of linking the compensation that our executive officers may earn with our
shareholders’ interests and current market practices, while avoiding the encouragement of unnecessary or
excessive risk-taking. Under this program, our Named Executive Officers are generally rewarded for the
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achievement of specific annual, long-term and strategic goals, the attainment of corporate goals and the
realization of increased shareholders value.

The Committee retained NFP Compensation Consulting (“NFP”) to assist with the design of our
executive compensation program to ensure that it is competitive with market practices, aligns executive pay
with performance and reinforces our business strategy to create sustainable value for shareholders in 2023
and beyond.

In 2023, the Compensation Committee also conducted a risk assessment of all of our compensation
programs, including executive and broad-based employee compensation programs and policies to identify
any aspect that could encourage inappropriate risk taking. The Compensation Committee concluded that our
incentive compensation programs and policies are well-designed and do not encourage behaviors that would
create material risk to us. The incentive compensation programs contain drivers that align with corporate
objectives and have plan design features that minimize organizational risk. After reviewing the findings of
the risk assessment, we believe there is an appropriate balance in the structure of our incentive
compensation programs, and that our incentive compensation plans and policies include terms designed to
mitigate any potential material risks created by the performance-based metrics used in the incentive
compensation plans.

Shareholders Engagement and Say-on-Pay

Shareholders engagement is important to us. We are open to shareholders’ comments year-round and
engage with shareholders on compensation and other matters as those inquiries are made of us either at
scheduled group meetings or on an individual basis.

In 2023, we conducted our first advisory vote on say-on-pay and received an excellent response from
our shareholders with approximately 92.3% of our present, eligible shareholders voting favorably on our
executive compensation program. Although this is a non-binding advisory vote, we value the opinions of
our shareholders, and our Board and Compensation Committee will consider the outcome of future say-on-
pay votes, in addition to other relevant shareholder feedback that may be received throughout the year, when
making compensation decisions for our Named Executive Officers.

Compensation Overview

The Compensation Committee administers our executive compensation program. The Compensation
Committee is composed entirely of directors who are independent under the listing standards of the NYSE,
our Director Independence Standards, and Exchange Act Rule 16b-3. The charter of the Compensation
Committee is available on our Investor Relations webpage at https.//ir.stellarbancorpinc.com/ under the
caption “Corporate Governance — Documents and Charters.” The charter is reviewed annually by the
Compensation Committee and was most recently revised in 2023 in connection with transfer the listing of
the Common Stock to the NYSE.

The Compensation Committee has adopted a process intended to provide appropriate oversight and to
make compensation decisions designed to promote achievement of Stellar’s financial goals and the
successful execution of Stellar’s strategic business plans. The Compensation Committee typically meets
four times per year and more often if necessary. Prior to each regular meeting, the materials are provided to
each Compensation Committee member, including minutes of the previous meeting, an agenda,
recommendations for the upcoming meeting and other materials relevant to the agenda items. Historically,
the Chief Executive Officer has attended Compensation Committee meetings to provide information to the
Compensation Committee concerning the performance of executive officers, discuss performance measures
relating to executive officer compensation and to make recommendations to the Compensation Committee
concerning the compensation of executive officers and following the Merger, the Executive Chairman did
the same. The Compensation Committee holds executive sessions consisting only of Compensation
Committee members and periodically meets in executive session with the independent compensation
consultant retained by the Compensation Committee for advice on executive compensation. Neither the
Chief Executive Officer nor Executive Chairman engages in discussions with the Compensation Committee
regarding his own compensation, except to respond to questions posed by Compensation Committee
members outside of executive session deliberations.
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Compensation Practices

Our principal measures of success in achieving our financial goals and strategic business objectives are
total stockholder return, net income, asset quality, efficiency ratio, return on average equity, loan growth,
deposit growth and fee income. The variable, performance-based elements of our executive compensation
program are designed to reward our executive officers based on our overall performance in achieving
defined performance goals relative to these measures.

Through our executive compensation program, we seek to provide:
* Base salaries at levels that will attract, motivate and permit us to retain qualified executives;
» Compensation that differentiates pay on the basis of performance;

» Incentive compensation opportunities that will motivate executive officers to achieve both our short-
term and long-term business objectives and that will provide compensation commensurate with our
performance achievements; and

» Total compensation that is competitive with that of comparable financial institutions within the
context of our performance.

Our executive compensation program consists of the following primary elements:

* Base salary is intended to provide a foundation element of compensation that is relatively secure and
that reflects the skills and experience that an executive brings to us; we seek to pay base salaries that
are competitive with those paid to executive officers in comparable positions at comparable financial
institutions;

* Cash bonuses (annual incentive compensation) to incentivize our Named Executive Officers to achieve
our financial and operational objectives and reward exceptional individual performance;

» Long-term equity incentive compensation is a variable, equity element that provides an emphasis on
long-term performance goals, stock price performance, ongoing improvement and continuity of
performance;

» Employee benefits are intended to provide reasonable levels of security with respect to retirement,
medical, death and disability protection and paid time off; and

* Certain perquisites are used on a limited basis and supplement the other elements of compensation,
facilitating the attraction, motivation and retention of executive officers of the caliber we believe
necessary to remain competitive.

The Compensation Committee uses the variable compensation elements of our executive compensation
program (i.e., annual incentive compensation and long-term equity incentive compensation) to encourage
performance that furthers our business objectives and to reward executives who meet those goals. While
increases to annual base salaries also take individual and our overall performance into consideration, they
are not predicated solely on performance achievements and are not subject to the same degree of variability
as the performance-based incentives. The variable elements of compensation are intended to align the
interests of our NEOs with shareholder interests by focusing executives’ attention on key measures of
performance that we believe either drive shareholder return or directly reflect our stock price performance.

The allocation of compensation across each of the elements of our executive compensation program is
based on the following considerations:

* The need to provide a level of basic compensation (e.g., base salary and employee benefits)
necessary to enable us to attract and retain high-quality executives, regardless of external business
conditions;

» The goal of providing a mix of short-term and long-term compensation opportunities through
performance-based and variable-compensation vehicles;

* The goal of reflecting reasonable compensation practices of comparable financial institutions within
the context of our performance achievements; and
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* The desire to align our executives’ and our shareholders’ interests through the use of equity-based
compensation vehicles that are tied to our performance.

The Compensation Committee does not, however, target a specific percentage of total compensation for
base salary, cash bonuses, annual incentive compensation, long-term equity incentive compensation,
benefits or perquisites under our executive compensation program.

As illustrated below, the majority of our Chief Executive Officer’s and our other Named Executive
Officers’ total direct compensation opportunity is variable (“at-risk”). The chart below depicts the mix of
total target direct compensation (salary, target annual incentives, annual long-term equity awards at grant
date fair value) set for our Chief Executive Officer and the other Named Executive Officers for 2023.

Target 2023

Annual Target

Incentive 2023 Long-Term
Name Base Salary  Compensation Equity Awards Total  At-Risk
Robert R. Franklin Jr. 31.4% 26.7% 41.9% 100% 68.6%
Steven F. Retzloff 42.3% 19.0% 38.7% 100% 57.7%
Paul P. Egge 46.6% 23.3% 30.1% 100% 53.4%
Ramon A. Vitulli, 11T 42.5% 25.5% 32.0% 100% 57.5%
Justin M. Long"" 47.7% 21.5% 30.8% 100% 52.3%

(1) For Mr. Long, the target 2023 long-term equity awards does not include his one-time award of 17,128
shares of restricted stock he received pursuant to his employment agreement dated March 1, 2023.

Review of Peer Group Data

The Compensation Committee reviews the compensation of the Chief Executive Officer and our other
NEOs relative to the compensation paid to similarly-situated executives at financial institutions that we
determine to be peer companies. The Compensation Committee does not benchmark the compensation of
the Named Executive Officers to a certain percentage or range of compensation within its peer group, but
rather believes that the compensation paid to similarly situated executives should be a point of reference for
measurement and not the determinative factor for the Named Executive Officers’ compensation. Because the
comparative compensation information is just one of the analytical tools that are used in setting Named
Executive Officer compensation, the Compensation Committee has discretion in determining the nature and
extent of its use. Further, given the limitations associated with comparative pay information for setting
individual executive compensation, including the difficulty of assessing and comparing wealth accumulation
through equity gains and post-employment amounts, the Compensation Committee may elect not to use the
comparative compensation information at all in the course of making compensation decisions.

In October 2022, following completion of the Merger, the Compensation Committee conducted a peer
group analysis, with the assistance of NFP, to determine the compensation peer group for Stellar. The peer
group consists of financial institutions that have market capitalizations, total assets and annual net incomes
that are between approximately 50% and 300% of Stellar’s market capitalization, total assets and annual net
income.

Stellar’s peer group for assessing 2023 compensation consisted of the following companies:

* 1st Source Corporation * Heartland Financial USA, Inc.

* Amerant Bancorp Inc. * Independent Bank Group, Inc.

* BancFirst Corporation * International Bancshares Corporation

* Banner Corporation * Origin Bancorp, Inc.

* CVB Financial Corp. * Renasant Corporation,

* Enterprise Financial Services Corp. * Seacoast Banking Corporation of Florida
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* FB Financial Corporation + ServisFirst Bancshares, Inc.
 First Bancorp * Southside Bancshares, Inc.
 First Busey Corporation * Trustmark Corporation

* First Foundation Inc. * Veritex Holdings, Inc.

 First Merchants Corporation

¢ Home Bancshares, Inc.

2023 Compensation Decisions

In determining executive compensation, the Compensation Committee focuses both on the mix of
individual components that make up each executive’s total compensation as well as the amount of total
compensation itself. Each of the components of compensation is discussed in more detail below.

Base Salary

The base salaries of our Named Executive Officers were reviewed and set by the Compensation
Committee as part of the performance review process as well as upon the promotion of an executive officer
to a new position or other change in job responsibility. In establishing base salaries for our Named
Executive Officers, the Compensation Committee has relied on external market data obtained from outside
sources, including NFP. In addition to considering the information obtained from such sources, the
Compensation Committee has considered:

* Each Named Executive Officer’s scope of responsibility;
» The types and amount of the elements of compensation to be paid to each Named Executive Officer;

* Our overall financial performance and performance with respect to other aspects to our operations,
such as our growth, asset quality, profitability and other matters, including the status of our
relationship with regulatory agencies; and

* Each Named Executive Officer’s individual performance and contributions to our company-wide
performance, including leadership, team work and community service.

For 2023, the base salaries for our NEOs is set forth in the table below:

Base Salary Base Salary Percent
as of as of Increase from

December 31, December 31, 2022 Base
Name 2023 2022 Salary
Robert R. Franklin, Jr. $745,000 $645,000 15.5%
Steven F. Retzloff $550,000 $550,000 —
Paul P. Egge $495,000 $470,000 5.3%
Ramon A. Vitulli, 11T $567,000 $540,000 5.0%
Justin M. Long. $415,000 $415,000 —

Annual Bonuses

Annual incentive bonuses are intended to recognize and reward those Named Executive Officers who
contribute meaningfully to our performance for the year. Generally, these annual incentive bonuses are paid
in cash no later than the end of February of the year following the year for which the bonus was earned. The
2023 cash incentive bonuses paid by Stellar to the Named Executive Officers were comprised of two
components: (a) a bonus under the Stellar Annual Incentive Program (the “AIP”) and (b) a discretionary
bonus.

Annual Incentive Plan. The AIP is designed to motivate and reward eligible employees by making a
portion of their cash compensation dependent on the achievement of certain organizational performance
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metrics. All officers of Stellar and the Bank participate in the AIP. The AIP provides for cash incentive
awards determined pursuant to a formulaic plan based on achievement of pre-defined financial performance
targets for the applicable year. Under the AIP, each of the Named Executive Officers was eligible for a
target cash incentive set at a specified percentage of his or her then-current base salary.

The performance metrics and the allocation of the total eligible cash incentive amount for each metric
were set by the Compensation Committee. In determining the amount of the annual cash incentive for 2023,
a minimum, target and maximum performance level was established with respect to four performance
metrics. These performance metrics consisted of pre-tax pre-provision return on average assets, return on
average tangible common equity, the ratio of non-interest expense to average assets and the ratio of net
charge-offs to average loans, each subject to adjustment to exclude gains and losses and other non-recurring
items. A specific percentage weight of the total eligible cash incentive is allocated to each of these
performance metrics as set forth in the table below.

Return on average tangible common equity (ROATCE) is highly correlated with earnings per share and
is considered to be well aligned with overall company performance inclusive of the provision for loan losses
which is driven by both growth and asset quality. The pre-tax pre-provision return on average assets (PTPP
ROAA) reflects a widely-used measure of core earnings dependent in part on both effectively producing and
managing the balance sheet in terms of the optimization of both loan and deposit growth as well as
achieving an efficiency ratio required to drive core operating performance. The ratio of non-interest expense
to average assets (NIE/Avg. Assets) measures our ability to manage costs, while the ratio of annual net
charge-offs to average loans (NCO/Avg. Loans) effectively measures prior period performance, both of
which we believe to be important to the evaluation of company performance.

When the Company’s performance reaches the minimum payout level with respect to a particular
performance metric, the Named Executive Officer will receive a cash payment based on the weight of the
performance metric, achievement of such performance metric and the amount of the individual’s target
bonus opportunity.

Minimum Target Maximum
Performance Metric Weight 0%) (100%) 150%) Actual Results
ROATCE 50% 8.00% 16.00% to 17.50%  20.00% 15.70%
PTPP ROAA 25% 1.30% 1.80% to 1.95% 2.10% 1.58%
NIE/Avg. Assets 12.5% 2.65% 2.45% t0 2.35% 2.25% 2.52%
NCO/Avg. Loans 12.5% 35 bps 20 to 15 bps 5 bps 14 bps

If Stellar’s performance is less than or equal to the minimum level with respect to a particular
performance metric, no incentive compensation is payable for that particular performance metric. Payouts
are interpolated on a straight-line basis for achievement for a particular performance metric above the
minimum level to the targeted range from 0% to 100%. For achievement for a particular performance metric
between the targeted range and maximum level, payouts are interpolated on a straight-line basis between
100% and 150%. For 2023, the cash incentive earned by each Named Executive Officer was 83.4% of the
target cash incentive for such Named Executive Officer.

AIP

2023 Target 2023 AIP Bonus
Name Bonus Opportunity Paid at 83.4%
Robert R. Franklin, Jr. $633,250 $527,972
Steven F. Retzloff $247,500 $206,353
Paul P. Egge $247,500 $206,353
Ramon A. Vitulli, IIT $340,200 $283,642
Justin M. Long $186,750 $155,703

Discretionary Bonuses. The Compensation Committee, within its sole discretion, determines whether
discretionary bonuses will be paid for any year and the amount of any bonus paid. In determining whether to
pay a discretionary bonus to a Named Executive Officer for a given year and the amount of any bonus to be

32



TABLE OF CONTENTS

paid, the Compensation Committee considers factors which include the personal performance of the
executive officer, including taking on additional and exceptional work activities, and his or her
contributions to leadership, team work and community service. In February 2023, the Compensation
Committee determined to award discretionary bonuses of $92,613 to Mr. Franklin, $36,197 to Mr. Retzloff,
$36,197 to Mr. Egge, $49,754 to Mr. Vitulli, and $27,312 to Mr. Long, in recognition of their extraordinary
efforts in 2023 to successfully integrate CBTX and Allegiance following the Merger and their effective
leadership of Stellar through the post-Merger transition period.

Long-Term Equity Incentive Compensation

Long-term incentive compensation is another important part of our executive compensation program
and provides equity-based awards to reward performance in executive roles and to align more closely the
interests of our executives with those of our shareholders. It is a variable equity element that provides an
emphasis on long-term performance goals, common stock price performance, ongoing improvement and
continuity of performance. Under the relevant shareholders-approved plans, the Compensation Committee
may grant non-qualified stock options, incentive stock options, performance shares, restricted stock and
restricted stock units. The Compensation Committee’s approach has been to provide annual awards of long-
term equity incentive compensation to our executives and other employees through grants of restricted stock
and performance shares. We believe the level of long-term equity incentive compensation should reflect the
competitive employment market and the relative internal responsibilities of each executive’s position. The
Compensation Committee considers long-term incentive compensation for executive officers at comparable
financial institutions within the context of the competitive market data.

2023 Annual Long-Term Incentive Awards

In March 2023, the Compensation Committee approved the grant of time-based restricted stock awards
and performance share awards to each of our Named Executive Officers, which were granted on March 15,
2023, as set forth in the table below. For Messrs. Franklin and Retzloff, 60% of the value of their respective
2023 annual long-term incentive award was granted in the form of performance shares, and the remaining
one-third in the form of time-based restricted stock. For our other Named Executive Officers, 50% of their
2023 annual long-term incentive awards were granted in the form of performance shares and 50% in the
form of time-based restricted stock.

Target Value of Performance Target Value of

Restricted Share  Shares (Target Performance
Name Restricted Shares Award® Number) Shares®”
Robert R. Franklin, Jr. 12,843 $360,000 19,265 $540,000
Steven F. Retzloff 6,493 $182,000 9,740 $273,000
Paul P. Egge 5,297 $148,500 5,298 $148,500
Ramon A. Vitulli, IIT 7,079 $198,450 7,080 $198,450
Justin M. Long 4,441 $124,500 4,442 $124,500

(1) The Compensation Committee approved target value of the RSAs and PSAs with the number of shares
of the Company’s common stock subject to the respective awards determined based on the average
closing price of the Company’s common stock over the ten-trading day period ending at the close of the
second trading day prior the grant date.

The time-based restricted stock awards ratably vest over a three-year period from the date of grant.
Performance shares are earned between 0% and 200% of the target number of performance shares based on
Stellar’s total shareholder return relative to the total shareholder return of each component company of the
S&P U.S. SmallCap Bank Index (the “PSA Peer Group Members”) over two-year performance period from
January 1, 2023 through December 31, 2024, and earned performance shares (if any) cliff-vest one year
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later on December 31, 2025, provided the officer is still employed. The performance conditions applicable
to the performance share awards are as follows:

Earned Performance Shares
(as % of Target Number of Performance Shares)*

0% 100% 200%
Stellar’s TSR for the Below 20" percentile At or above At or above
Performance Period (Threshold) 45™ percentile and 75™ percentile
Relative to PSA Peer equal to or below (Maximum)
Group Members 55" percentile
(Target)

(*) Straight-line interpolation is applied to determine number of earned performance shares if performance
is achieved between threshold and target, or between target and maximum.

Executive Benefits

We provide our executive officers with benefits in amounts that we believe are reasonable, competitive
and consistent with our executive compensation program. We believe such benefits help us to attract,
motivate and retain executive officers of the caliber we believe necessary to remain competitive. We offer
group life, disability, medical, dental and vision insurance to all of our employees, including our Named
Executive Officers. We also maintain retirement benefit programs that are discussed in detail below in the
section entitled “Retirement Benefits.”

Perquisites

We provide our executive officers with only limited perquisites in amounts that we believe help us
attract and retain highly-qualified leaders. For certain executives, including the Named Executive Officers,
we provide a company automobile or an automobile allowance and reimbursement of country club dues and
cellular phone expenses.

Employment Agreements

In anticipation of and in connection with the Merger, on March 17, 2022, Legacy CBTX and
CommunityBank entered into a new employment agreement with Robert R. Franklin, Jr. (the “Franklin
employment agreement”), that became effective at the effective time of the Merger. Until the effective time
of the Merger, Mr. Franklin’s employment with Legacy CBTX and CommunityBank was governed by the
terms of his amended and restated employment agreement dated October 28, 2017 (the “prior Franklin
employment agreement”). At the effective time of the Merger, the Franklin employment agreement
superseded and replaced the prior Franklin employment agreement.

Legacy Allegiance entered into employment agreements with Messrs. Retzloff, Egge and Vitulli on
March 17, 2022, which were assumed by Stellar upon consummation of the Merger. Stellar entered into an
employment agreement with Mr. Long dated March 1, 2023.

We believe that employment agreements foster retention and succession planning, provided for
competitive terms and condition of employment, and protect the business with restrictive covenants, such as
non-competition (where applicable), non-solicitation and confidentiality provisions. Employment
agreements also provide for severance pay in the event of the involuntary termination of the Named
Executive Officer’s employment without cause (or, where applicable, termination for good reason), which
allows our Named Executive Officers to remain focused on Stellar’s interests and, where applicable, serves
as consideration for the restrictive covenants in their employment agreements.
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The keys terms of each of these employment agreements are summarized as follows:

Mr. Franklin
Term

Base Salary
Target Annual Bonus Opportunity
Target Annual Equity Award

Severance

(upon termination without “cause”,
resignation for “good reason”,
disability or non-renewal)

Non-competition

Non-solicitation

Confidentiality

October 1, 2022 through October 1, 2025, subject to successive one-
year renewals unless either party gives the other notice of non-renewal
at least 60 days before the expiration of the then-applicable term.

$645,000 per year (minimum)
85% of base salary
125% of base salary

* A lump sum cash amount equal to the greater of $1.5 million or two
times Mr. Franklin’s base salary;

» Payment of the incentive bonus, if any, that Mr. Franklin would have
earned for the calendar year in which the date of termination of his
employment occurs based on achievement of the applicable
performance goals for such year at target, prorated based on
Mr. Franklin’s termination date;

* A lump sum payment in cash in an amount equal to eighteen
(18) months of the full monthly COBRA cost of premiums; and

* Mr. Franklin will be deemed to have satisfied all service-based
vesting conditions with respect to (a) the equity awards granted to
him on October 21, 2022, and (b) any unvested and outstanding
equity awards on his termination date that were granted more than
one year before his termination date.

Mr. Franklin’s vested performance-based equity awards (including any
such performance-based equity awards that vest in connection with
Mr. Franklin’s termination) will remain outstanding and will be earned
or forfeited by Mr. Franklin based on actual performance through the
end of the applicable performance period.

The foregoing severance benefits are subject to Mr. Franklin’s
execution of a separation and release agreement in a customary form
prescribed by Stellar and Mr. Franklin’s compliance with the restrictive
covenants of the Franklin employment agreement.

If Mr. Franklin’s termination of employment entitles him to severance
payments and benefits under the Stellar Bancorp, Inc. Change of
Control Severance Plan, then any severance payments or benefits
payable under the Stellar Bancorp, Inc. Change of Control Severance
Plan will be reduced by the amounts payable as severance under the
Franklin employment agreement.

For the term of his employment and for two years thereafter,

Mr. Franklin is subject to a non-competition restrictive covenant that
applies within a fifty (50) mile radius of any Stellar bank office,
branch, loan production office, or deposit production office that existed
at any time during the noncompete period or exists as of the date of
Mr. Franklin’s termination of employment.

Mr. Franklin is subject to a customer non-solicitation agreement and an
employee non-solicitation agreement that runs during the term of his
employment and for two years thereafter.

Perpetual
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Mr. Retzloff
Term

Base Salary
Target Annual Bonus Opportunity
Target Annual Equity Award

Severance
(upon termination without “cause”
or resignation for “good reason”)

Non-competition

Non-solicitation

Confidentiality

Mr. Egge

Term

Base Salary

Target Annual Bonus Opportunity
Target Annual Equity Award
Severance

(upon termination without “cause”
or resignation for “good reason”)

The period beginning at the effective time of the Merger and ending on
the second anniversary of the effective time of the Merger.

$550,000 per year (minimum)
45% of base salary
50% of base salary

* A lump sum cash amount equal to two times base salary;

» Payment of the incentive bonus, if any, that executive would have
earned for the calendar year in which the date of termination of his
employment occurs based on achievement of the applicable
performance goals for such year at target, prorated based on
executive’s termination date; and

* A lump sum payment in cash in an amount equal to eighteen
(18) months of the full monthly COBRA cost of premiums.

The foregoing severance benefits are subject to executive’s execution
of a separation and release agreement in a customary form prescribed
by Stellar and executive’s compliance with the restrictive covenants in
the employment agreement.

If executive’s termination of employment entitles him to severance
payments and benefits under the Stellar Bancorp, Inc. Change of
Control Severance Plan, then any severance payments or benefits
payable under the Stellar Bancorp, Inc. Change of Control Severance
Plan will be reduced by the amounts payable as severance under the
employment agreement.

Until October 1, 2024, executive is subject to a non-competition
restrictive covenant that applies within a fifty (50) mile radius of any
combined bank office, branch, loan production office, or deposit
production office that existed at any time during the noncompete
period or exists as of the date of executive’s termination of
employment.

Executive is subject to a customer non-solicitation agreement and an
employee non-solicitation agreement that runs until the later of the
second anniversary of the Merger or the first anniversary of
executive’s termination of employment.

Perpetual

October 1, 2022 through October 1, 2024.
$470,000 per year (minimum)

42.55% of base salary

44.68% of base salary

¢ A lump sum cash amount equal to two times base salary;

» Payment of the incentive bonus, if any, that executive would have
earned for the calendar year in which the date of termination of his
employment occurs based on achievement of the applicable
performance goals for such year at target, prorated based on
executive’s termination date; and

* A lump sum payment in cash in an amount equal to eighteen (18)
months of the full monthly COBRA cost of premiums.
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Non-competition

Non-solicitation

Confidentiality

Mr. Vitulli

Term

Base Salary

Target Annual Bonus Opportunity
Target Annual Equity Award
Severance

(upon termination without “cause”
or resignation for “good reason”)

Non-competition

The foregoing severance benefits are subject to executive’s execution
of a separation and release agreement in a customary form prescribed
by Stellar and executive’s compliance with the restrictive covenants in
the employment agreement.

If executive’s termination of employment entitles him to severance
payments and benefits under the Stellar Bancorp, Inc. Change of
Control Severance Plan, then any severance payments or benefits
payable under the Stellar Bancorp, Inc. Change of Control Severance
Plan will be reduced by the amounts payable as severance under the
employment agreement.

Until October 1, 2024, executive is subject to a non-competition
restrictive covenant that applies within a fifty (50) mile radius of any
Stellar bank office, branch, loan production office, or deposit
production office that existed at any time during the noncompete
period or exists as of the date of executive’s termination of
employment.

Executive is subject to a customer non-solicitation agreement and an
employee non-solicitation agreement that runs until the later of
October 1, 2024, or the first anniversary of executive’s termination of
employment.

Perpetual

October 1, 2022 through October 1, 2024.
$540,000 per year (minimum)

50% of base salary

60% of base salary

¢ A lump sum cash amount equal to two times base salary;

« Payment of the incentive bonus, if any, that executive would have
earned for the calendar year in which the date of termination of his
employment occurs based on achievement of the applicable
performance goals for such year at target, prorated based on
executive’s termination date; and

e A lump sum payment in cash in an amount equal to eighteen (18)
months of the full monthly COBRA cost of premiums.

The foregoing severance benefits are subject to executive’s execution
of a separation and release agreement in a customary form prescribed
by Stellar and executive’s compliance with the restrictive covenants in
the employment agreement.

If executive’s termination of employment entitles him to severance
payments and benefits under the Stellar Bancorp, Inc. Change of
Control Severance Plan, then any severance payments or benefits
payable under the Stellar Bancorp, Inc. Change of Control Severance
Plan will be reduced by the amounts payable as severance under the
employment agreement.

Until October 1, 2024, executive is subject to a non-competition
restrictive covenant that applies within a fifty (50) mile radius of any
Stellar bank office, branch, loan production office, or deposit
production office that existed at any time during the noncompete
period or exists as of the date of executive’s termination of
employment.
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Non-solicitation Executive is subject to a customer non-solicitation agreement and an
employee non-solicitation agreement that runs until the later of
October 1, 2024, or the first anniversary of executive’s termination of

employment.

Confidentiality Perpetual

Mr. Long

Term March 1, 2023 through October 1, 2024.

Base Salary $415,000 per year (minimum)

Target Annual Bonus 36.14% of base salary

Opportunity

Target Annual Equity Award 36.14% of base salary

One-Time Restricted Stock Award 17,128 shares of time-based restricted stock that vest in three equal
annual installments on October 1, 2023, October 1, 2024, and
October 1, 2025, generally subject to executive’s continued
employment through each vesting date.

Severance ¢ A lump sum cash amount equal to two times base salary;

(upon termination without “cause”

. . * Payment of the incentive bonus, if any, that executive would have
or resignation for “good reason”) Y Y

earned for the calendar year in which the date of termination of his
employment occurs based on achievement of the applicable
performance goals for such year at target, prorated based on
executive’s termination date; and

e A lump sum payment in cash in an amount equal to eighteen (18)
months of the full monthly COBRA cost of premiums.

The foregoing severance benefits are subject to executive’s execution
of a separation and release agreement in a customary form prescribed
by Stellar and executive’s compliance with the restrictive covenants in
the employment agreement.

If executive’s termination of employment entitles him to severance
payments and benefits under the Stellar Bancorp, Inc. Change of
Control Severance Plan, then any severance payments or benefits
payable under the Stellar Bancorp, Inc. Change of Control Severance
Plan will be reduced by the amounts payable as severance under the
employment agreement.

Non-solicitation Executive is subject to an employee non-solicitation agreement that
runs until the later of October 1, 2024, or the first anniversary of
executive’s termination of employment.

Confidentiality Perpetual

Stellar Bancorp, Inc. Change in Control Severance Plan

The Stellar Bancorp, Inc. Change in Control Severance Plan promotes retention of qualified employees
and a stable work environment, and provides economic security to eligible employees, including each of our
Named Executive Officers, in the event of certain terminations of employment in connection with a change
in control. We believe that it is in the best interest of our shareholders to encourage these employees to
remain with Stellar up to and through the consummation of such strategic acquisition in order to ensure a
stable management team through the consummation of such transaction. If an involuntary termination of
employment (other than for death, disability or “cause”) or a resignation by the eligible employee for “good
reason” occurs three months prior to the consummation of a change in control or within 18 months
following such change in control, the Named Executive Officer will be entitled to (a) a payment equal to a
multiple (the “severance multiple”) of the sum of (i) the Named Executive Officer’s annual base salary and
(i1) the Named Executive Officer’s target bonus, (b) a payment equal to a pro-rata portion of
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the Named Executive Officer’s target bonus for the year in which the termination occurs, and (c¢) a payment
equal to 18 times Stellar’s monthly contribution to the cost of medical, dental and vision coverage for the
Named Executive Officer and his or her dependents. The Named Executive Officer will also be entitled to
outplacement services not to exceed $25,000. Mr. Franklin’s severance multiple under the plan is 3.0.
Messrs. Retzloff, Egge, Vitulli and Long also participate in the plan, each with a 2.0 severance multiple.

Retirement Benefits

We maintain a 401(k) plan that is intended to provide payments to our eligible employees, including
each of the Named Executive Officers, upon their resignation or retirement. We make a matching
contribution of up to 6% of eligible compensation for participants in the 401(k) Plan.

Clawback Policy

Consistent with Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010 (the “Dodd-Frank Act”), SEC Rule 10D-1 and the related NYSE listing standard, we adopted a
Compensation Recovery Policy, effective October 2, 2023 (the “Executive Officer Clawback Policy”),
which applies to each of our Named Executive Officers, as well as other current and former executive
officers (each, a “Covered Executive”). In general, the Executive Officer Clawback Policy requires that we
recoup from each Covered Executive all “erroneously awarded compensation” in the event that we are
required to prepare an accounting restatement due to material noncompliance with any financial reporting
requirement under the securities laws, including any required accounting restatement to correct a material
error in previously issued financial statements or that would result in a material misstatement if the error
were corrected in the current period or left uncorrected in the current period. “Erroneously awarded
compensation” generally means the excess of the amount of incentive-based compensation actually received
by the Covered Executive over the amount of incentive-based compensation that the Covered Executive
would have received had our financial reporting been correct in the first instance.

Prohibition on Hedging and Restrictions on Pledging

Our executive officers, directors and certain other employees are required to receive pre-clearance
approval under our Insider Trading Policy, prior to entering into any transactions in our securities, subject to
certain limited exceptions, and may only trade during open trading windows. Employees who are subject to
trading restrictions may enter into a trading plan under Rule 10b5-1 under the Exchange Act in compliance
with applicable law and the terms of our Insider Trading Policy. Executive officers are prohibited from,
among other things, entering into hedging, short sale, option and other derivative transactions involving our
securities and any pledge of our securities as collateral for a loan may only be made if the value of the
assets, including the securities, securing the loan is at least 250% of the outstanding loan balance at all
times. Any pledge of securities must be pre-approved by the under the terms of the Insider Trading Policy.

Risk Management Considerations

The Compensation Committee reviews the risks and rewards associated with our compensation
program. The Compensation Committee designs our compensation program with features that mitigate risk
without diminishing the incentive nature of the compensation. The Committee believes that our
compensation program encourages and rewards prudent business judgment and appropriate risk-taking over
the long term. We believe our incentive compensation plans and policies include terms designed to mitigate
any potential material risks created by the performance-based metrics used in the incentive compensation
plans.

Together, the features of our executive compensation program are intended to:
» Ensure that our compensation opportunities do not encourage excessive risk taking; and

* Focus our executive officers on managing Stellar towards creating long-term, sustainable value for
our stockholders.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis
contained in this proxy statement with the management of the Company. Based on this review and
discussion, the Compensation Committee recommended to the Board of Directors that the Compensation
Discussion and Analysis be included in this proxy statement.

Compensation Committee:

Michael A. Havard (Chairperson)
Jon-Al Duplantier

Fred S. Robertson

John E. Williams, Jr.
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EXECUTIVE COMPENSATION PAYMENTS AND AWARDS

Summary Compensation Table

The following table sets forth information regarding the compensation paid to each of our Named
Executive Officers for the fiscal years indicated. The title shown for each Named Executive Officer reflects
his or her position as of the last day of 2023. Except as set forth in the notes to the table, all cash
compensation for each of our Named Executive Officers was paid by the Bank.

Change in
Pension
Value and
Nonqualified
Non-equity Deferred
Incentive Compensation
Stock Plan Plan All Other
Name and Position Year  Salary® Bonus® Awards®  Compensation® Earnings  Compensation Total
Robert R. Franklin, Jr. 2023 $745,000 $ 92,613 $1,001,514  $527,972 — $ 28,705® $2,395,804
Chief Executive Officer 2022 $573,750 $900,000 $1,391,086 == $5,0237  $620,747° $3,490,606
2021 $550,000 $800,000 $ 78,843 — — $319,099  $1,747,942
Paul P. Egge” 2023 $495,000 $ 49,754 $ 321,280  $206,353 — $ 24,529% $1,096,916
Senior Executive Vice 2022 $117,500 $ 35,000 $ 611,875  $188,688 — $ 11,5219 $ 964,584
President and Chief Financial
Officer
Steven F. Retzloff” 2023 $550,000 $ 36,197 $ 506,324  $206,353 — $ 17,210® $1,316,084
Executive Chairman 2022 $137,500 $ 75,000 $1,117,979  $164,485 = $ 10,458 $1,505,422
Ramon A. Vitulli, 111"V 2023 $567,000 $ 49,754 $ 429,359  $283,642 — $ 7,150% $1,336,905
President 2022 $135,000 $ 50,000 $ 729,409  $231,221 — $ 19,9877 $1,165,617
Justin M. Long® 2023 $415,000 $ 27,312 $ 714,521 155,703 — $ 23,527® $1,336,063

Senior Executive Vice
President and General Counsel

M

2

3)

4

(&)

Messrs. Egge, Retzloff and Vitulli joined the Company from Allegiance at the effective time of the
Merger.

Mr. Long was not a Named Executive Officer for 2022 or 2021. For Mr. Long, the 2023 stock awards
includes his one-time award of 17,128 shares of restricted stock he received pursuant to his
employment agreement dated March 1, 2023.

The amounts shown in this column represent salaries earned during the fiscal year shown. For
Messrs. Egge, Retzloff and Vitulli, the amounts shown for 2022 represent their salaries for the period
beginning October 1, 2022, which was the date of the effective time of the Merger.

For 2023, the amount shown was awarded as a discretionary cash bonus paid in March 2024 for such
officer’s exceptional personal performance in 2023 in connection with the successful completion of the
core system conversion and full operational integration of CBTX and Allegiance.

The amounts shown in the Stock Awards column do not reflect dollar amounts actually received by the
Named Executive Officers. Instead, these amounts represent the aggregate grant date fair value of the
Restricted Stock Awards (“RSAs”) and Performance Share Awards (“PSAs”) granted in the year
indicated computed in accordance with ASC Topic 718. The grant date fair value (which is sometimes
referred to herein as the “accounting value”) is used to recognize the accounting expense for long-term
equity awards. For 2023, the amounts shown include the grant date fair value of the PSAs awarded on
March 15, 2023. The grant date fair value of the PSAs was determined by an outside professional
valuation consultant to be $17.33 per share, and represents the estimate of the most probable aggregate
compensation cost to be recognized over the requisite service period determined as of the grant date
under ASC Topic 718.
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(6)

(N

®)

©

For 2022, the amounts shown include the grant date fair value of the PSAs awarded in November 2022
to Messrs. Franklin and Retzloff. The grant date fair value of the PSAs was determined by an outside
professional valuation consultant to be $22.00 per share, and represents the estimate of the most
probable aggregate compensation cost to be recognized over the requisite service period determined as
of the grant date under ASC Topic 718. For a discussion of the assumptions made in the valuations
reflected in this column, see Note 15 of the Notes to Consolidated Financial Statements in our Annual
Reports on Form 10-K for the fiscal years ended each of December 31, 2023 and 2022. The amounts
shown in this column for Mr. Franklin represents stock awards granted to him during 2022. The
amounts shown in this column for Messrs. Egge, Retzloff and Vitulli represent stock awards granted to
them on or after October 1, 2022.

The amounts shown in this column for 2023 reflect the amounts paid to the applicable Named
Executive Officers under the Stellar Annual Incentive Plan based on 2023 performance.

The amount shown for Mr. Franklin reflects earnings credited at the rate of 4% on his bonus holdback
amounts for the period that began January 1, 2022, and ended on June 15, 2022.

The amounts shown as “All Other Compensation” for 2023: (a) for Mr. Franklin includes (i) $19,800 in
matching contributions to the Company’s 401(k) plan, (ii) $1,500 of Company contribution to an HSA,
(iii) $5,106 of a car allowance, (iv) $2,299 of dividends paid on restricted stock awarded that vested;
(b) for Mr. Egge includes (i) $19,800 in matching contributions to the Company’s 401(k) plan,

(i1) $1,500 of Company contribution to an HSA, and (iii) $3,229 of dividends paid on restricted stock
awarded that vested; (c¢) for Mr. Retzloff includes (i) $13,750 in matching contributions to the
Company’s 401(k) plan, (ii) $1,500 of Company contribution to an HSA, and (iii) $1,960 of dividends
paid on restricted stock awarded that vested; (d) for Mr. Vitulli includes (i) $1,800 in matching
contributions to the Company’s 401(k) plan, (ii) $1,500 of Company contribution to an HSA, and

(iii) $3,850 of dividends paid on restricted stock awarded that vested; and (e) for Mr. Long includes

(i) $19,800 in matching contributions to the Company’s 401(k) plan, (ii) $1,500 of Company
contribution to an HSA, and (iii) $2,227 of dividends paid on restricted stock awarded that vested.

The amount shown as “All Other Compensation” for 2022: (a) for Mr. Franklin includes (i) $18,300 in
matching contributions to the Company’s 401(k) plan, (ii) a payment in the amount of $425,333 on
October 1, 2022, to fully fund his expected future benefit under his 2017 Salary Continuation
Agreement, (iii) $164,468 in Company accruals under his 2017 Salary Continuation Agreement,

(iv) $1,464 in respect of a company car, (v) $8,291 in reimbursement of country club dues, and

(vi) $4,791 in split-dollar life insurance premiums; (b) for Mr. Egge includes (i) $1,500 in matching
contributions to the Allegiance 401(k) plan for the period that began on October 1, 2022, (ii) $9,458 in
profit sharing contributions to the Allegiance 401(k) plan, and (iii) $563 in reimbursement of country
club dues; (c) for Mr. Retzloff includes (i) $1,000 in matching contributions to the Allegiance 401(k)
plan for the period that began on October 1, 2022, and (ii) $9,458 in profit sharing contributions to the
Allegiance 401(k) plan; and (d) for Mr. Vitulli includes (i) $413 in matching contributions to the
Allegiance 401(k) plan for the period that began on October 1, 2022, (ii) $9,458 in profit sharing
contributions to the Allegiance 401(k) plan, and (iii) $10,116 in reimbursement of country club dues.
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Grants of Plan-Based Awards for 2023

The following two tables set forth information relating to grants of plan-based awards to the Named

Executive Officers during 2023 and the RSAs and PSAs held by the Named Executive Officers as of
December 31, 2023. All non-equity incentive plan awards were made under the Allegiance Annual Incentive
Plan as it was in effect during 2022, and all awards of RSAs and PSAs were made under the 2022 Plan

(defined below).
Estimated Future Estimated Future All Other Grant
Payouts Payouts Stock Date
Under Ny UnerEQUS v il
Awards® Plan Awards® Number of - OF Stoc.k
Shares of and Option
Name Award Type GrantDate  Target  Maximum Target Maximum Stock®  Awards®
Robert R. Franklin, Jr. Restricted Stock Award 3/15/2023 — — — — 12,843 $333,789
Performance Share Award 3/15/2023 — — 19,265 38,530 — $667,725
Annual Incentive — $633,250 $949.,875 — — — —
Paul P. Egge Restricted Stock Award 3/15/2023 — — — — 5297 $137,669
Performance Stock Award 3/15/2023 — — 5297 10,595 — $183,611
Annual Incentive — $247,500 $371,250 — — — —
Steven F. Retzloff Restricted Stock Award 3/15/2023 — — — — 6,493 $168,753
Performance Share Award 3/15/2023 — — 9,739 19,479 —  $337,571
Annual Incentive — $247,500 $371,250 — — — —
Ramon A. Vitulli, III Restricted Stock Award 3/15/2023 — — — — 7,079 $183,983
Performance Share Award 3/15/2023 — — 7,079 14,159 —  $245,375
Annual Incentive — $340,200 $510,300 — — — —
Justin M. Long Restricted Stock Award 3/15/2023 — — — — 17,128 $445,156
Restricted Stock Award 3/15/2023 — — — — 4,441 $115,421
Performance Share Award 3/15/2023 — — 4441 8,883 — $153,942
Annual Incentive — $186,750 $280,125 — — — —
(1) The Stellar AIP provides a cash payout based on performance. The amounts disclosed in these columns

2

3)

Q)

reflect the target and maximum annual cash incentive opportunities for Named Executive Officers for
2023. The amount of the annual cash incentive opportunity depends on the base salary of the Named
Executive Officer for the year. Threshold performance results in a 0% payout, target performance
results in a payout at 100% of target and the maximum payout is 150% of the target. Linear
interpolation is used to determine the applicable payout amount between threshold and target and
between target and maximum.

Amounts disclosed in these columns reflect the potential target and maximum number of shares
covered by the PSAs granted on the dates indicated to the applicable Named Executive Officers.

Amounts disclosed in this column reflect the number of shares covered by RSAs granted to our Named
Executive Officers for the dates indicated.

The amounts shown in the column do not reflect dollar amounts actually received by the Named
Executive Officers. Instead, these amounts represent the aggregate grant date fair value of the RSAs
and PSAs granted in the year indicated computed in accordance with ASC Topic 718. The grant date
fair value (which is sometimes referred to herein as the “accounting value”) is used to recognize the
accounting expense for long-term equity awards. For 2023, the amounts shown include the grant date
fair value of the PSAs awarded on March 15, 2023. The grant date fair value of the PSAs was
determined by an outside professional valuation consultant to be $17.33 per share, and represents the
estimate of the most probable aggregate compensation cost to be recognized over the requisite service
period determined as of the grant date under ASC Topic 718 calculated using a Monte-Carlo simulation
model. For a discussion of the assumptions made in the valuations reflected in this column, see Note 15
of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2023.
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Outstanding Equity Awards at Fiscal Year End

The following table provides information regarding outstanding equity awards held by the Named
Executive Officers as of December 31, 2023.

Stock Awards
Equity Equity Incentive
Market Value Incentive Plan Awards: Plan Awards:
Number of Shares of Shares Number of Market Value of
of Stock That of Stock That Unearned Shares Unearned Shares
Name NotVestad  Not Vested® Not Vested Not Vested
Robert R. Franklin, Jr. 8,844? $246,217 27,8568 $775,511
12,843 $357,549 19,265 $536,338
Paul P. Egge 12,421% $345,800 5,298%) $575,703
5,297% $147,469
Steven F. Retzloff 7,540 $209,914 23,753 $661,283
6,493® $180,765 9,740¢ $271,162
Ramon A. Vitulli, III 14,807? $412,227 7,080 $197,107
7,079@ $197,080
Justin M. Long 4,4419 $123,637 4,4420) $123,665
11,418 $317,877

(1) Based on the closing price of $27.84 per share of the Company’s common stock on December 29, 2023.

(2) Amounts disclosed reflect the number of unvested shares covered by RSAs granted on October 21,
2022. One-third of the shares covered by these RSAs will vest on each of October 1, 2023, October 1,
2024, and October 1, 2025, generally subject to such Named Executive Officer’s continued service with
us on each such vesting date.

(3) Amount reflects estimated earned PSAs granted on October 21, 2022 (the “2022 PSAs”) based on
performance status as of December 31, 2023 (210% of target). The actual number of shares earned with
respect to the 2022 PSAs will be determined after December 31, 2023 and before June 1, 2024, based
on our performance relative to pre-established TSR, ROATCE, and Relative Efficiency Ratio
Performance metrics, provided that the maximum number of shares will be 100% of the target number
if our TSR is negative for the period that began November 4, 2021, and ends December 31, 2023. The
number of shares that may be earned is between 0% and 300% of the target number of shares. Any
shares earned with respect to the 2022 PSAs will vest on October 1, 2025, generally subject to the
Named Executive Officer’s continued service with us on such date.

(4) Amounts disclosed reflect the number of unvested shares covered by RSAs granted on March 15, 2023.
One-third of the shares covered by these RSAs will vest on each of March 15, 2024, March 15, 2025,
and March 15, 2026, generally subject to such Named Executive Officer’s continued service with us on
each such vesting date.

(5) Amount reflects estimated earned PSAs granted on March 15, 2023 (the “2023 PSAs”) based on
performance status as of December 31, 2023 (100% of target). Between 0% and 200% of the target
number of shares covered by the PSAs will vest on December 31, 2025, generally subject to the
applicable Named Executive Officer’s continued service with us on such date. The number of shares
earned will be determined after December 31, 2025, based on our performance relative to pre-
established TSR performance metrics, provided that the maximum number of shares will be 200% of
the target number if our TSR is at or above 75t percentile, for the period that began January 1, 2023,
and ends December 31, 2025 and will be 0% if TSR is below the 20t percentile.
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(6) Amounts disclosed reflect the number of unvested shares covered by the RSA granted to Mr. Long on
March 15, 2023, pursuant to the terms of his employment agreement. One-third of the shares covered
by this RSA will vest on each of October 1, 2023, October 1, 2024, and October 1, 2025, generally
subject to Mr. Long’s continued service with us on each such vesting date.

Stock Vested

The following table contains information concerning each vesting of restricted stock during the fiscal
year ended December 31, 2023 for the Named Executive Officers.

Restricted Stock Awards

Number of
Shares Acquired  Value Realized
Name on Vesting on Vesting®
Robert R. Franklin, Jr. 3,344 $ 71,294
Paul P. Egge 4,697 $100,140
Steven F. Retzloff 2,852 $ 60,805
Ramon A. Vitulli, III 5,600 $119,392
Justin M. Long 4,318 $ 92,060

(1) Calculated by multiplying the closing price of the common stock on the date of vesting by the number
of shares of restricted stock acquired upon vesting. For each Named Executive Officer, the amount
reported is the aggregate of shares vesting from multiple grants of restricted stock.

2022 Omnibus Incentive Plan

In 2022, we adopted the CBTX, Inc. 2022 Omnibus Incentive Plan (the “2022 Plan”). The purpose of
the 2022 Plan is to provide an additional incentive to selected officers, employees, non-employee directors
and consultants of the combined company and its subsidiaries whose contributions are essential to the
growth and success of the combined company’s business, and to attract and retain competent and dedicated
persons whose efforts will contribute to and promote the long-term growth and profitability of the combined
company. The Company’s Board of Directors believes that equity awards are necessary for the combined
company to remain competitive and are essential to recruiting and retaining highly qualified employees. The
2022 Plan provides that the Company may grant stock options, stock appreciation rights (“SARs”),
restricted stock, restricted stock units (“RSUs”), stock bonuses, other stock-based awards, cash awards,
performance awards or any combination of the foregoing. The maximum number of shares of the
Company’s common stock that is available for issuance under the 2022 Plan is 2,000,000.

Potential Payments upon Termination or Change of Control

Upon termination of a Named Executive Officer’s employment with the Company, or upon a change in
control, the Company maintains certain arrangements, plans and programs pursuant to which Named
Executive Officers are eligible to receive cash severance, equity vesting and other benefits.

Treatment of Equity Awards upon Termination of Employment

Restricted Stock Awards. Unless otherwise provided for by an employment agreement, the RSAs
granted to our Named Executive Officers will be forfeited upon termination of employment for any reason;
provided, however, that under the RSAs granted on October 21, 2022, the Named Executive Officers will
receive prorated vesting upon their termination due to death or disability.

Performance Share Awards. Unless otherwise provided for by an employment agreement, under the
terms of the PSA award agreement, upon termination of a Named Executive Officer’s employment as a
result of termination by the Company any unvested PSAs are forfeited.
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Treatment of Equity Awards upon a Change in Control

Restricted Stock Awards. The RSAs granted to our Named Executive Officers provide for full
acceleration of vesting upon a change in control (as defined in the 2022 Plan).

Performance Share Awards. Under the terms of the PSAs, in the event that the Company experiences a
change of control (as defined in the 2022 Plan), then the Compensation Committee will determine and
approve the Company’s performance with respect to the performance vesting conditions no later than
three (3) business days before the date on which such change of control occurs. Provided that the recipient
remains a service provider (as defined in the 2022 Plan) from the grant date to the date of the change of
control, he or she will be deemed to have earned and vested, effective as of immediately prior to the change
of control, the number of PSAs determined based on the Company’s performance (as determined by the
Compensation Committee in its sole discretion). All unearned PSAs will be automatically forfeited to and
reacquired by the Company without consideration immediately upon the change of control.

Stellar Bancorp, Inc. Change in Control Severance Plan.

As described above in the Compensation, Discussion and Analysis, in connection with the Merger, the
board approved the Stellar Bancorp, Inc. Change in Control Severance Plan which is applicable to the
Named Executive Officers. If an involuntary termination of a Named Executive Officer’s employment
(other than for death, disability or “cause” (as defined in the Plan)) or a resignation by the eligible employee
for “good reason” (as defined in the Change in Control Severance Plan) occurs during the period,
commencing three months prior to the consummation of a change in control and ending 18 months
following such change in control (each a “Qualifying Termination™), the Named Executive Officer will be
entitled to (a) a payment equal to two times the sum of (i) the Named Executive Officer’s annual base salary
and (ii) the Named Executive Officer’s target bonus, (b) a payment equal to the Named Executive Officer’s
pro-rata annual bonus for the year in which the termination occurs, and (c) a payment equal to 18 times the
Company’s monthly contribution to the cost of medical, dental and vision coverage for the Named
Executive Officer and his or her dependents. The Named Executive Officer will also be entitled to
outplacement services not to exceed $25,000.

Any severance benefits payable under the Change in Control Severance Plan will be reduced by any
severance benefits to which the Named Executive Officer would otherwise be entitled under any general
severance policy or severance plan maintained by the Company or its subsidiaries. The Change in Control
Severance Plan also contains a 12-month non-solicitation covenant applicable to any Named Executive
Officer who receives benefits under the Plan.

If the payments or benefits to be paid to a Named Executive Officer under the Change in Control
Severance Plan or any other arrangement would trigger the excise tax imposed on “excess parachute
payments,” the Named Executive Officer’s payments and benefits will be reduced to the maximum amount
that does not trigger the excise tax unless the Named Executive Officer would be better off (on an after-tax
basis) if he or she received all payments and benefits and paid all excise and income taxes. All of our
Named Executive Officers participate in the Change in Control Severance Plan.

The table below sets forth for each of the Named Executive Officers the amount of the severance
payments and benefits and the accelerated vesting of equity awards that the Named Executive Officer would
have been entitled to upon various change in control and termination of employment events as described
above, assuming that a change in control and/or termination of employment occurred on December 31,
2023.
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Involuntary
Qualifying Termination
Termination Not in
In Connection Connection
With With A
Change in A Change in Death or Change in
Name Compensation Component Control Control Disability Control
Robert R. Franklin, Jr. Cash Severance —  $4,134,750"  $1,500,000?  $1,500,000”
Long Term Incentives $1,604,316%  $1,604,316"  $1,604,316° $1,604,316°
Non-Equity Incentive — $ 6332509 $ 633,250" § 633,250"
Plan Compensation
Benefits and Perquisites: — 5 65845® $ 40,8457 § 40,8457
Total: $1,604,316  $6,438,160  $4,538,410  $3,778,410
Paul P. Egge Cash Severance — $1,732,5001) — $ 990,00019
Long Term Incentives $ 5059827 ' 505,982 § 204,470"" $ 172,900
Non-Equity Incentive — $ 247,500 — $ 247,500
Plan Compensation
Benefits and Perquisites: — $ 80,540(8) — $ 55,540(9)
Total: $ 505982  $2,566,522 $ 204,470  $1,465,940
Steven F. Retzloff Cash Severance —  $1,595,000%" —  $1,100,000"?
Long Term Incentives $1,165,707  $1,165,707% $ 193,636 $§ 104,957"?
Non-Equity Incentive — $ 247,500© — $ 247,500
Plan Compensation
Benefits and Perquisites: — $  64,863® — $ 39,863
Total: $1,165,662  $3,073,070  $ 193,636  $1,492,320
Ramon A. Vitulli, 111 Cash Severance — $1,814,4000) — $1,134,00019
Long Term Incentives $ 626296 § 626,296 $ 254,540"D § 206,113"2
Non-Equity Incentive — $ 340,200® — $ 340,2001”
Plan Compensation
Benefits and Perquisites: — $ 65845® — $ 40,8459
Total: $ 626,296  $2,846,741  $ 254,540  $1,721,158
Justin Long Cash Severance —  $1,203,500" — $ 830,000
Long Term Incentives $ 4522019 § 4522019 $ 181,913"D § 158,939"?
Non-Equity Incentive — $ 186,750©® — $ 186,75010
Plan Compensation
Benefits and Perquisites: — $ 80,540® — $ 55,5409
Total: $ 452201  $1,922,991  $ 181,913  $1,231,229

(1) Under the Company’s Change in Control Severance Plan, amount is equal to two times (three times in
the case of Mr. Franklin) the sum of the base salary in effect immediately prior to the termination plus

the target annual incentive bonus.

(2) Under his employment agreement, if Mr. Franklin is involuntarily terminated without “cause,” he

resigns for “good reason”, or his employment terminates due to his death or disability, he is entitled to

receive (a) cash severance equal to the greater of two times his then base salary or $1,500,000, (b) a
prorated bonus for the year of termination based on performance at “target”, and (c) a payment equal to
18 times the premium for continuation coverage under COBRA under the Company’s health benefit

plans. He will also be deemed to have satisfied all service vesting conditions with respect to his then-

outstanding equity awards.
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3)

4

(&)

(6)

)

®)

(€))

Under the terms of the RSA agreements, upon the occurrence of a change in control, 100% of all RSAs
will vest as of the date of the change in control. In addition, under the terms of the PSA agreements, the
PSAs granted to Messrs. Franklin and Retzloff in 2022 and those awarded in 2023 will vest as of the
date of the change in control in the amount earned based on actual performance as of the date of the
change in control. The amount shown is the market value of all unvested RSAs based on the price of a
share of our common stock as of December 29, 2023, plus the market value of the PSAs (based on
performance status as of December 31, 2023 at 210% of target for the awards made in 2022 and 100%
of target for the awards made in 2023) based on the price of a share of our common stock as of
December 29, 2023.

The vesting of equity compensation described in footnote (3) to this table also applies if the Named
Executive Officer’s employment is terminated in a Qualifying Termination in connection with a change
in control.

Under his employment agreement, if Mr. Franklin is involuntarily terminated without “cause,” he
resigns for “good reason”, or his employment terminates due to his death or disability, he will deemed
to have satisfied all service vesting conditions with respect to then-outstanding equity awards. The
amount shown is the market value of all unvested RSAs based on the price of a share of our common
stock as of December 29, 2023, plus the market value of the PSAs (based on performance status as of
December 31, 2023 at 210% of target for awards made in 2022 and 100% of target for awards made in
2023) based on the price of a share of our common stock as of December 29, 2023.

Under the Company’s Change in Control Severance Plan, amount is equal to a pro-rata portion of each
Named Executive Officer’s target annual incentive bonus.

Under Mr. Franklin’s employment agreement, amount is equal to a pro-rata portion of his 2023 annual
incentive bonus based on “target” performance.

Amount is the Company’s contribution to the cost of medical, dental, and vision coverage for each
Named Executive Officer for an 18-month period and $25,000 for outplacement services.

Amount is the cost of medical, dental, and vision coverage for each Named Executive Officer for an
18-month period.

(10) Under their respective employment agreements, upon a involuntary termination without “cause” or

resignation for “good reason”, Messrs. Egge, Retzloff, Vitulli and Long are entitled to receive (a) cash
severance equal two times their then base salary, (b) a prorated bonus for the year of termination based
on performance at “target”, and (c) a payment equal to the COBRA premium cost of medical, dental,
and vision coverage for an 18-month period.

(11) Under the terms of the RSA agreements for the RSAs granted to Messrs. Egge, Retzloff, and Vitulli on

October 21, 2022 and the RSA awards made to Messrs. Egge, Retzloff, Vitulli and Long on March 15,
2023, the holder of the RSA receives prorated vesting of his unvested RSA award upon his termination
due to death or disability (as defined in the 2022 Plan).

(12) Under their respective employment agreements, upon an involuntary termination without “cause” or

resignation for “good reason”, Messrs. Egge, Retzloff, Vitulli and Long are entitled to receive vesting
of the next scheduled vesting tranche of the RSAs that were granted on October 21, 2022.
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PAY VERSUS PERFORMANCE TABLE

In accordance with Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act

and Item 402(v) of Regulation S-K (the “Pay Versus Performance Rule”), we are providing the following
information about the relationships between the compensation actually paid to our named executive officers
and company performance.

The following table sets forth information concerning the compensation of our Chief Executive Officer

and our other named executive officers for each of the 2023, 2022, 2021 and 2020 fiscal years:

Average Average
Summary  Compensation Value of Initial Fixed
Compensation Actually $100 Investment Based On: Company
Table for Paid Selected
Summary Non-CEO to Non-CEO Peer Group Measure:
Comp tion Comp tion Named Named Total Total Earnings
Table Total Actually Paid Executive Executive Shareholder Shareholder NetIncome Per Share
Year for CEO® to CEOM® Officers® Officers®® Return® Return®  ($ Millions) &)
2023 $2,395,804 $2,486,133 $1,271,492 $1,319,147 $ 96.64 $114.99 $130.5 $2.45
2022 $3,492,506 $3,124,239 $1,165,405 $1,074,976 $100.17 § 90.81 $ 514 $1.48
2021 $1,747,942 $1,793,633 $ 655,068 $ 683,648 $ 96.87  §$128.27 $ 81.6 $2.85
2020 $1,474,092 $1,424,283 $ 679,635 $ 653,648 $ 83.67 $107.54 $ 26.4 $1.57

)]

2

3)

Amounts reported are for Robert R. Franklin, Jr., who served as our Chief Executive Officer during
each of the applicable fiscal years.

Our non-CEO named executive officers (our “Non-CEO Named Executive Officers”) were (a) Paul P
Egge, Steven F. Retzloff, Ramon A. Vitulli, III, and Justin Long for 2023, (b) Paul P Egge, Robert T.
Pigott, Jr., Steven F. Retzloff, Ramon A. Vitulli, III, and Travis Jaggers for 2022; and (c) Robert T.
Pigott and J. Pat Parsons for 2021 and 2020.

Amounts in these columns show the “Compensation Actually Paid,” as calculated in accordance with
the methodology prescribed by the Pay Versus Performance Rule. The table below provides the
adjustments to the Summary Compensation Table total compensation to arrive at the Compensation
Actually Paid to our CEO and the average Compensation Actually Paid to our Non-CEO Named
Executive Officers for the fiscal year ended December 31, 2023.
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2023
Non-CEO
NEOs
CEO (Average)
Summary Compensation Total $ 2,395,804 $1,271,492

Adjustments

Deduction for Amounts Reported under the “Stock Awards” and “Option Awards”
Columns in the Summary Compensation Table for Applicable FY $(1,001,514) $ (492,871)

Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY
that Remain Unvested as of Applicable FY End, determined as of Applicable

FY End $ 940,041 § 442,449
Increase based on ASC 718 Fair Value of Awards Granted during Applicable FY
that Vested during Applicable FY, determined as of Vesting Date __$ 116,027

Increase/deduction for Awards Granted during Prior FY that were Outstanding
and Unvested as of Applicable FY End, determined based on change in
ASC 718 Fair Value from Prior FY End to Applicable FY End $ 210,780 $ 40,013

Increase/deduction for Awards Granted during Prior FY that Vested During
Applicable FY, determined based on change in ASC 718 Fair Value from Prior

FY End to Vesting Date $ (58978) § (57,964)
Total Adjustments $ 90,329 § 47,655
Total Compensation Actually Paid $ 2,486,133 $1,319,147

Q)

(&)

For purposes of the foregoing adjustments, the value of equity awards was determined as follows:

(i) for RSAs, $27.84, which was the closing price of our common stock on December 29, 2023, the last
trading day of fiscal 2023, or, in the case of vesting RSAs, the closing price of our common stock on
the applicable vesting date; and (ii) for the PSAs that were unvested as of December 31, 2023, the fair
value as of December 31, 2023, was determined by an outside professional valuation consultant to be
the fair value per share (at target) using a Monte-Carlo simulation model.

Our total shareholder return is calculated, for each fiscal year, as the cumulative total shareholder
return on our common stock from January 1, 2020, through the last day of the applicable fiscal year,
assuming that $100 was invested beginning January 1, 2020. Amounts shown include reinvestment of
dividends on the Company’s common stock.

Peer TSR reflects the TSR of the Nasdaq Bank Index, the industry peer group reported in the
Company’s Stock Performance Group in the 2023 Annual Report on Form 10-K.
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Relationships Between Compensation Actually Paid and Financial Performance Measures

The chart below show the relationship between the compensation actually paid to our named executive
officers and the cumulative TSR of Stellar and the NASDAQ Bank Index for the four years shown.

Compensation Actually Paid vs. Total Shareholder Return
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The charts below show the relationship between the compensation actually paid to our named executive
officers and our net income and earnings per share for the four years shown.
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Compensation Actually Paid vs. GAAP Net Income
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Compensation Actually Paid vs. GAAP Earnings Per Share
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Other Relevant Financial Performance Measures

For 2023, the following other financial performance measures represented the most important financial
performance measures used by us to link compensation actually paid to our named executive officers to our
financial performance:
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Other Financial Performance Measures

Earnings Per Share
Relative Return on Average Assets (“ROAA”)
Relative Return on Average Common Equity (“ROACE”)
Relative Return on Average Tangible Common Equity (“ROATCE”)

For a discussion of how these other financial performance measures impacted the compensation
actually paid to our named executive officers during 2023, please see the “Compensation Discussion and
Analysis” beginning on page 27.
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CEO PAY RATIO

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and
Item 402(u) of Regulation S-K, we are providing the following information about the relationship of the
annual total compensation of our employees and the annual total compensation of our CEO. The CEO to
median employee pay ratio included in this information is a reasonable estimate calculated in a manner
consistent with Item 402(u) of Regulation S-K. Given the different methodologies that various public
companies will use to determine an estimate of their pay ratio, the estimated ratio reported below should not
be used as a basis for comparison between companies.

Below is the 2023 annual total compensation of the Company’s CEO, the annual total compensation of
the Company’s median employee, the ratio of the annual total compensation of the Company’s CEO to that
of the Company’s median employee and the methodology we used to calculate the Company’s CEO pay
ratio.

CEO Annual Total Compensation $2,395,804

Median Employee Annual Total Compensation $ 74,172

CEO to Median Employee Pay Ratio 32to 1
Methodology

To identify the median of the annual total compensation of all of the Company’s employees, as well as
to determine the annual total compensation of the Company’s median employee and the Chief Executive
Officer, the Company took the following steps:

* We determined that, as of December 31, 2023, the Company’s eligible employee population,
including full-time, part-time and seasonal or temporary workers, consisted of 980 individuals,
(including the Chief Executive Officer) and all of these individuals were located in the United States.

* To identify the “median employee” (other than the Chief Executive Officer), we compared the
compensation amounts from the Company’s payroll records as reported to the Internal Revenue
Service on Form W-2 for 2023. In making this determination, we did not annualize the compensation
of full or part-time employees who were hired in 2023, but did not work for the Company for the
entire fiscal year. Further, in accordance with SEC rules we did not make full-time equivalent
adjustments to the Company’s 7 part-time employees.

» Because we had an even number of employees after eliminating the Chief Executive Officer, we
could not identify a mathematical median employee. Therefore, we have identified the median
employee as the employee who had the lesser of W-2 earnings from the two employees who would
be averaged in a mathematical median calculation.

* Once we identified the median employee, we combined all of the elements of such employee’s
compensation for 2023 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K
resulting in annual total compensation of our median employee of $74,172.

* To determine the annual total compensation of the Chief Executive Officer, we used the amount
reported in the “Total” column of the Summary Compensation Table appearing on page , which
was calculated in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K.

The Company’s continued investment in its employees is tantamount to the continued performance of
the organization, and the Company focuses on offering competitive compensation arrangements that balance
risk and reward while encouraging employees to grow and develop professionally.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Some of our officers, directors and principal shareholders and their affiliates are customers of the Bank.
Such officers, directors and principal shareholders and their affiliates have had transactions in the ordinary
course of business with the Bank, including borrowings, all of which were effected on substantially the
same terms and conditions, including interest rate and collateral, as those prevailing from time to time for
comparable transactions with unaffiliated persons and did not involve more than the normal risk of
collectability or other unfavorable features. We expect to continue to have such transactions on similar
terms and conditions with such officers, directors and shareholders and their affiliates in the future.

Transactions by us with related persons are subject to regulatory requirements and restrictions. These
requirements and restrictions include Sections 23A and 23B of the Federal Reserve Act (which govern
certain transactions by the Bank with its affiliates) and the Federal Reserve’s Regulation O (which governs
certain loans by the Bank to its executive officers, directors, and principal shareholders). See our Annual
Report on Form 10-K Item 1. Business — Regulation and Supervision — Limits on Transactions with
Affiliates and Insiders. Additionally, the Company has adopted policies to comply with these regulatory
requirements and restrictions, such as a written Related Person Transactions Policy which provides that any
related person transaction is generally prohibited unless the Audit Committee determines that such
transaction is fair to the Company and, if necessary, the Company has developed an appropriate plan to
manage any conflicts of interest.
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BENEFICIAL OWNERSHIP OF THE COMPANY’S COMMON STOCK BY MANAGEMENT AND
PRINCIPAL SHAREHOLDERS OF THE COMPANY

The following table sets forth certain information regarding the beneficial ownership of the Company’s
common stock as of April 26, 2024, by (1) directors, director nominees and named executive officers of the
Company, (2) each person who is known by the Company to own beneficially 5% or more of the Company’s
common stock and (3) all directors, director nominees and executive officers as a group. Unless otherwise
indicated, based on information furnished by such shareholders, management of the Company believes that
each person has sole voting and dispositive power over the shares indicated as owned by such person.

Beneficial ownership is determined in accordance with rules of the SEC and generally includes any
shares over which a person exercises sole or shared voting and/or investment power. Shares of common
stock subject to options currently exercisable or exercisable within 60 days are deemed outstanding for
computing the percentage ownership of the person holding the options but are not deemed outstanding for
computing the percentage ownership of any other person. Except as otherwise indicated, we believe the
beneficial owners of common stock listed below, based on information furnished by them, have sole voting
and investment power with respect to the number of shares listed opposite their names.

*

*

Indicates ownership which does not exceed 1.00%.

Does not include 67,026 Performance Share Units granted March 15, 2024.
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Number of Percentage
Shares Beneficially ~ Beneficiall
Name of Beneficial Owner'” Owned Owned?®
Directors, Director Nominees and Named Executive Officers:
Okan I. Akin 77,338 *
John Beckworth 195,891% &
Cynthia A. Dopjera 6,543 *
Jon-Al Duplantier 5,618 L3
Paul P. Egge 59,960" *
Robert R. Franklin, Jr. 390,448(8) &
Michael A. Havard 62,223 *
Frances H. Jeter 26,426"” *
Justin M. Long 53,173 *
George Martinez 298,727“2) &
Joe E. Penland, Sr. 1,536,236 2.87%
Reagan A. Reaud 8,373 *
Steven F. Retzloff 544,324"Y 1.02%
Fred S. Robertson 95,571(16) &
Joseph B. Swinbank 328,420""7 *
Tymothi O. Tombar — *
Ramon A. Vitulli, IIT 108,075"" *
Joe F. West 91,647“9) &
John E. Williams, Jr. 1,280,926*" 2.39%
William E. Wilson, Jr. 105,474 *
Directors, Nominees and Executive Officers as a group
(19 persons) 5,275,393 9.85%
Principal Shareholders:
BlackRock, Inc. 7,705275%Y  14.38%
The Vanguard Group 3,062,655%Y 5.72%
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(1) The address of each of the Company’s directors and officers is c/o Stellar Bancorp, Inc., 9 Greenway
Plaza, Suite 110, Houston, Texas 77046.

(2) Percentages are based on 53,574,261 shares of common stock issued and outstanding at April 26, 2024.
For purposes of computing the percentage of outstanding shares of common stock held by any
individual list on this table, any shares of common stock that such person has the right to acquire
pursuant to the exercise of a stock option that are exercisable or will vest within 60 days of April 26,
2024 are deemed to be outstanding, but are not deemed to be outstanding for the purpose of computing
the percentage ownership of any other person.

(3) Includes (i) 54,581 shares held by Mr. Akin individually, (ii) 6,564 shares outstanding pursuant to
Performance Stock Awards and (iii) 16,193 shares outstanding pursuant to restricted stock awards. This
does not include 4,325 Performance Share Units granted March 15, 2024.

(4) Includes (i) 17,714 shares held by Mr. Beckworth individually, (ii) 81,051 shares held by John
Beckworth & Laura H. Beckworth Ten Com, (iii) 94,560 shares held by Laura Hobby Beckworth 1999
WPH Trust of which his spouse is trustee and (iv) 2,566 shares outstanding pursuant to restricted stock
awards.

(5) Includes (i) 2,355 shares held by Ms. Dopjera individually, (ii) 1,482 shares held by Ms. Dopjer’s
individual retirement account, (iii) 538 shares held by Cynthia A. Dopjera Living Trust and (iv) 2,168
shares outstanding pursuant to restricted stock awards.

(6) Includes (i) 3,052 shares held by Mr. Duplantier individually and (ii) 2,566 shares outstanding pursuant
to restricted stock awards.

(7) Includes (i) 29,254 shares held by Mr. Egge individually, (ii) 10,595 shares outstanding pursuant to
Performance Stock Awards and (iii) 20,111 shares outstanding pursuant to restricted stock awards. This
does not include 6,925 Performance Share Units granted March 15, 2024. Mr. Egge has pledged 23,032
shares as collateral to secure outstanding debt obligations.

(8) Includes (i) 279,356 shares held by Mr. Franklin individually, (ii) 78,324 shares outstanding pursuant to
Performance Stock Awards and (iii) 32,768 shares outstanding pursuant to restricted stock awards. This
does not include 24,607 Performance Share Units granted March 15, 2024. Mr. Franklin has pledged
101,600 shares as collateral to secure outstanding debt obligations.

(9) Includes (i) 59,657 shares held by Mr. Havard individually and (ii) 2,566 shares outstanding pursuant
to restricted stock awards.

(10) Includes (i) 23,860 shares held by Ms. Jeter individually and (ii) 2,566 shares outstanding pursuant to
restricted stock awards.

(11) Includes (i) 22,112 shares held by Mr. Long individually, (ii) 2,800 shares held by Mr. Long’s
individual retirement account, (iii) 8,883 shares outstanding pursuant to Performance Stock Awards and
(iv) 19,378 shares outstanding pursuant to restricted stock awards. This does not include 5,359
Performance Share Units granted March 15, 2024.

(12) Includes (i) 5,553 shares held by Mr. Martinez individually, (ii) 291,576 shares held by Martinez 2007
Family Partnership Ltd of which Mr. Martinez is a limited partner and (ii) 1,598 shares outstanding
pursuant to restricted stock awards.

(13) Includes (i) 577,864 shares held by Mr. Penland individually, (ii) 227,170 shares held by the Penland
Foundation of which Mr. Penland serves as the trustee, (iii) 724,636 shares held by Tram Road Partners
LP of which Mr. Penland is the trustee, (iv) 4,000 shares held by Quality Mat Company of which
Mr. Penland serves as Chief Executive Officer and (v) 2,566 shares outstanding pursuant to restricted
stock awards. Tram Road Partners LP has pledged 724,636 shares as collateral to secure outstanding
debt obligations.

(14) Includes (i) 5,307 shares held by Mr. Reaud individually, (ii) 500 shares held by Reaud Holdings LLC
and (iii) 2,566 shares outstanding pursuant to restricted stock awards.

(15) Includes (i) 60,099 shares held by Mr. Retzloff individually, (ii) 53,412 shares outstanding pursuant to
Performance Stock Awards, (iii) 378,240 shares held by Retzloff Holdings, Ltd of which Mr. Retzloff is
a limited partner, (iv) 25,531 shares held by Retzloff Industries, Inc. of which Mr. Retzloff is the
President, (v) 12,598 shares held by SF Retzloff Family Limited Partnership, Ltd of which Mr. Retzloff
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is a limited partner and (vi) 14,444 shares outstanding pursuant to restricted stock awards. This does
not include 12,075 Performance Share Units granted March 15, 2024.

(16) Includes (i) 18,084 shares held by Mr. Robertson’s individual retirement account, (ii) 74,921 shares
held by The Robertson Family Trust of which Mr. Robertson is a trustee and (iii) 2,566 shares
outstanding pursuant to restricted stock awards.

(17) Includes (i) 224,254 shares held by Mr. Swinbank individually, (ii) 101,600 shares held by the JBS/STS
Grandchildren’s Trust of which Mr. Swinbank has voting power and (iii) 2,566 shares outstanding
pursuant to restricted stock awards.

(18) Includes (i) 60,100 shares held by Mr. Vitulli individually, (ii) 1,802 shares held by Mr. Vitulli’s
individual retirement account, (iii) 14,159 shares outstanding pursuant to Performance Stock Awards
and (iv) 32,014 shares outstanding pursuant to restricted stock awards. This does not include 9,153
Performance Share Units granted March 15, 2024. Mr. Vitulli has pledged 49,076 shares as collateral to
secure outstanding debt obligations.

(19) Includes (i) 68,906 shares held by Mr. West individually, (ii) 7,491 shares outstanding pursuant to
Performance Stock Awards and (iii) 15,250 shares outstanding pursuant to restricted stock awards. This
does not include 4,582 Performance Share Units granted March 15, 2024.

(20) Includes (i) 1,277,860 shares held by Mr. Williams individually, (ii) 500 shares held by his spouse and
(iii) 2,566 shares outstanding pursuant to restricted stock awards. Mr. Williams has pledged 608,000
shares as collateral to secure outstanding debt obligations.

(21) Includes (i) 65,279 shares held by Mr. Wilson individually, (ii) 25,189 shares held by Mr. Wilson’s
individual retirement account, (iii) 12,000 shares held by the Caldwell McFaddin Mineral Trust of
which Mr. Wilson serves as the trustee, (iv) 440 shares held by his spouse and (v) 2,566 shares
outstanding pursuant to restricted stock awards.

(22) Includes (i) 4,916,381 shares held by the directors and executive officers, (ii) 179,428 shares
outstanding pursuant to Performance Stock Awards and (iii) 179,584 shares outstanding pursuant to
restricted stock awards. This does not include 67,026 Performance Share Units granted March 15,
2024. Individuals in this group have separately pledged a total of 1,483,312 shares as collateral to
secure outstanding debt.

(23) The information concerning BlackRock, Inc. is based solely on information contained in its
Schedule 13G filed with the SEC on January 23, 2024. BlackRock, Inc.’s principal business address is
50 Hudson Yards, New York, NY 10001. Includes shares held by each of Aperio Group, LLC;
BlackRock Advisors, LLC; BlackRock Investment Management (UK) Limited; BlackRock Asset
Management Canada Limited; BlackRock (Netherlands) B.V.; BlackRock Fund Advisors; BlackRock
Asset Management Ireland Limited; BlackRock Institutional Trust Company, N.A.; BlackRock
Financial Management, Inc.; BlackRock Fund Managers Ltd; BlackRock Asset Management Schweiz
AG; and BlackRock Investment Management, LLC. Based on the information contained in the filing,
BlackRock, Inc. has sole voting power with respect to 7,610,070 shares, sole dispositive power with
respect to 7,705,275 shares and beneficially owns 7,705,275 shares. Various persons have the right to
receive or the power to direct the receipt of dividends from, or the proceeds from the sale of the
common stock.

(24) The information concerning The Vanguard Group is based solely on information contained in its
Schedule 13G filed with the SEC on February 13, 2024. The Vanguard Group’s principal business
address is 100 Vanguard Blvd., Malvern, PA 19355. Based on the information contained in the filing,
The Vanguard Group has sole voting power with respect to 0 shares, shared power to vote 33,734
shares, sole dispositive power with respect to 3,062,655 shares and shared dispositive power with
respect to 75,853 shares.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act, requires our directors and executive officers and persons who own
more than 10% of our outstanding shares of common stock to file reports of ownership and changes in
ownership of our equity securities, including shares of the Company’s common stock with the SEC. Such
persons are required by the SEC’s regulations to furnish us with copies of all reports they file pursuant to
Section 16. There were no delinquent Section 16 reports during 2023.

58



TABLE OF CONTENTS

AUDIT COMMITTEE REPORT

Notwithstanding anything to the contrary set forth in any of the Company's previous or future filings
under the Securities Act or the Exchange Act that might incorporate this proxy statement or future filings
with the SEC, in whole or in part, the following report of the Audit Committee shall not be deemed to be
incorporated by reference into any such filing.

In accordance with its written charter adopted by our Board, the Company’s Audit Committee assists
the Board in fulfilling its responsibility for oversight of the quality and integrity of the accounting, auditing
and financial reporting practices of the Company. The Board has determined that each Audit Committee
member is independent in accordance with the NYSE listing standards and in Section 10A of the Exchange
Act and that each of William (Bill) E. Wilson, Jr., Michael A. Havard and Cynthia A. Dopjera has the
requisite attributes of an “audit committee financial expert” as defined by the rules and regulations of the
SEC.

The Audit Committee reviewed and discussed the Company’s audited consolidated financial statements
with management, which has primary responsibility for the financial statements, and with the Company’s
independent registered public accounting firm, Crowe LLP, which is responsible for expressing an opinion
on whether such consolidated financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2023 and 2022 and the results of the Company’s operations
and the Company’s cash flows for each of the years in the three-year period ended December 31, 2023, in
conformity with accounting principles generally accepted in the United States of America.

The Audit Committee met regularly with Crowe LLP and the Company’s internal audit staff, with and
without management present, to discuss the results of their audits, management’s assessment of the
Company’s internal control over financial reporting, and the overall quality of the Company’s financial
reporting. The Audit Committee also reviewed Crowe LLP’s Report of Independent Registered Public
Accounting Firm included in the Company’s Annual Report on Form 10-K related to its respective audit of
the Company’s consolidated financial statements.

The Audit Committee discussed with Crowe LLP the matters that are required to be discussed by
PCAOB Auditing Standard No. 1301 (Communications with Audit Committees), as adopted by the Public
Company Accounting Oversight Board. The Audit Committee also discussed with internal audit and
management any significant matters as a result of the internal audit work.

The Audit Committee has received the written disclosures and the letter from Crowe LLP required by
applicable requirements of the Public Company Accounting Oversight Board regarding Crowe LLP’s
communications with the Audit Committee concerning independence, and has discussed with Crowe LLP its
independence. The Audit Committee has concluded that Crowe LLP has not provided any prohibited non-
audit services to the Company and its affiliates, which is compatible with maintaining Crowe LLP’s
independence.

Based on the above-mentioned review and discussions with management and Crowe LLP, the Audit
Committee recommended to the Board that the Company’s audited financial statements be included in its
Annual Report on Form 10-K for the fiscal year ended December 31, 2023, for filing with the SEC. The
Audit Committee also recommended the reappointment, subject to shareholder ratification, of Crowe LLP
and our Board concurred in such recommendation.

The Audit Committee of the Board of Directors
William (Bill) E. Wilson, Jr. (Chairperson)
Cynthia A. Dopjera

Jon-Al Duplantier
Michael A. Havard
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PROPOSAL 2. ADVISORY VOTE ON THE COMPENSATION OF THE COMPANY’S NAMED
EXECUTIVE OFFICERS (“SAY-ON-PAY”)

In accordance with the requirements of Section 14A of the Exchange Act (which was added by the
Dodd-Frank Wall Street Reform and Consumer Protection Act) and the related rules of the SEC, the
Company is providing shareholders the opportunity to vote on a non-binding, advisory resolution to approve
the compensation of its named executive officers.

We urge shareholders to read the section titled “Executive Compensation and Other Matters —
Compensation Discussion and Analysis” beginning on page  of this proxy statement, which describes in
more detail how the Company’s executive compensation policies and procedures operate and are designed
to achieve its compensation objectives, as well as the Summary Compensation Table and other related
compensation tables and narrative, appearing on pages  through , which provide detailed information
on the compensation of the Company’s named executive officers. The Compensation Committee and the
Board of Directors believe that the policies and procedures articulated are effective in achieving its goals
and that the compensation of its named executive officers reported in this proxy statement has contributed to
the Company’s recent and long-term success.

The Company is asking for shareholder approval of the compensation of its named executive officers as
disclosed in this proxy statement in accordance with SEC rules, which disclosures include the information
contained in the Compensation Discussion and Analysis, the compensation tables and the narrative
discussion following the compensation tables. This vote is not intended to address any specific item of
compensation, but rather the overall compensation of the Company’s named executive officers and the
policies and practices described in this proxy statement.

Accordingly, the Company is asking its shareholders to vote on the following resolution at the annual
meeting:

“RESOLVED, that the Company’s shareholders approve, on a non-binding, advisory basis, the
compensation of the named executive officers, as disclosed in the Company’s proxy statement for the 2024
annual meeting of shareholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission, including the Compensation Discussion and Analysis, the 2023 Summary
Compensation Table and the other related tables and disclosures.”

This advisory vote, commonly referred to as a “Say-On-Pay” vote, is non-binding on the Board.
Although non-binding, the Board and the Compensation Committee will review and consider the voting
results when making future decisions regarding the Company’s executive compensation program.

THE BOARD RECOMMENDS A VOTE “FOR” THE SAY-ON-PAY RESOLUTION
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PROPOSAL 3. RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Pursuant to the recommendation of the Audit Committee, the Board has appointed Crowe LLP as the
independent registered public accounting firm of the Company for the year ending December 31, 2024. The
Board is seeking ratification of the appointment of Crowe LLP for the 2024 fiscal year. Shareholder
ratification of the selection of Crowe LLP as our independent registered public accounting firm for the 2024
fiscal year is not required by our bylaws, state law or otherwise. However, the Board is submitting the
selection of Crowe LLP to our shareholders for ratification as a matter of good corporate governance. If the
shareholders fail to ratify the selection, the Audit Committee will consider this information when
determining whether to retain Crowe LLP for future services.

At the annual meeting, shareholders will be asked to consider and act upon a proposal to ratify the
appointment of Crowe LLP. Assuming a quorum is present, the ratification of such appointment will require
the affirmative vote of the holders of a majority of the outstanding shares of common stock entitled to vote
and present in person or represented by proxy at the annual meeting. Representatives of Crowe LLP are
expected to be in attendance at the annual meeting and will be afforded the opportunity to make a statement.
The representatives will also be available to respond to questions.

THE BOARD RECOMMENDS A VOTE “FOR” THE PROPOSAL TO RATIFY THE APPOINTMENT OF
CROWE LLPAS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
FISCAL YEAR 2024.
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DATE FOR SUBMISSION OF SHAREHOLDER PROPOSALS FOR 2025 ANNUAL MEETING

If a shareholder desires to submit a shareholder proposal pursuant to Rule 14a-8 under the Exchange
Act for inclusion in the proxy statement for the 2025 annual meeting of shareholders, such proposal and
supporting statements, if any, must be sent to us at the Company’s principal executive office no later than
January 5, 2025. Any such proposal must comply with the requirements of Rule 14a-8.

In addition, our bylaws establish an advance notice procedure for shareholder proposals to be brought
before an annual meeting. For business, other than nomination of directors, to be properly brought before a
meeting, notice must be received by the Secretary of the Company at the address below not less than 90 nor
more than 120 calendar days prior to the first anniversary of the preceding year’s annual meeting. The
Secretary of the Company, therefore, must receive notice of any business to be considered at our 2025
annual meeting of shareholders, no earlier than February 4, 2025 and no later than March 6, 2025.
Additionally, for nominations of persons for election to the board to be properly made at a meeting by a
shareholder, notice must be received by the Secretary of the Company at the address below, not less than
120 nor more than 150 calendar days prior to the first anniversary of the preceding year’s annual meeting.
The Secretary of the Company, therefore, must receive notice of shareholder nomination for candidates no
earlier than January 5, 2025 and no later than February 4, 2025.

However, in the case of shareholder proposals and shareholder nominations, if the date of the annual
meeting is advanced more than 30 calendar days prior to such anniversary date or delayed more than 60
calendar days after such anniversary date then the notice must be received no later than the later of 70
calendar days prior to the date of the annual meeting or the close of business on the 7th calendar day
following the earlier of the date on which notice of the annual meeting is first mailed by or on behalf of the
Company or the day on which public announcement is first made of the date of the annual meeting. All
notices to us must also provide certain information set forth in the Company’s bylaws. A copy of the
Company’s bylaws may be obtained upon written request to the Secretary of the Company.

Shareholder proposals and nominations should be submitted to the Secretary of the Company at Stellar
Bancorp, Inc., 9 Greenway Plaza, Suite 110, Houston, Texas 77046.

ANNUAL REPORT ON FORM 10-K

We will furnish, without charge, a copy of the Company’s Annual Report on Form 10-K for the year
ended December 31, 2023, as filed with the SEC, to any shareholder upon written request to Stellar
Bancorp, Inc., 9 Greenway Plaza, Suite 110, Houston, Texas 77046.

Our Annual Report on Form 10-K, including consolidated financial statements and related notes, for
the fiscal year ended December 31, 2023, as filed with the SEC, accompanies but does not constitute part of
this proxy statement.

OTHER MATTERS

The Board does not intend to bring any other matter before the annual meeting and does not know of
any other matters that are to be presented for action at the annual meeting. However, if any other matter
does properly come before the annual meeting or any adjournment or postponement thereof, the proxies will
be voted in accordance with the discretion of the person or persons voting the proxies.
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~ MR A SAMPLE You may vote online or by phone instead of mailing this card.
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g ESSI?NMON fRey Vote.s submitted electronically r_nust be
g ADD 2 received by 1:00 a.m., Central Time,

ADD 3 —  onJune 4, 2024.

ADD 4

ADD 5 Online

ADDE @-FEI Go to www.envisionreports.com/STEL

E* i '1‘ or scan the OR code — login details are

located in the shaded bar below.
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Call toll free 1-800-652-VOTE (8683) within
the USA, US territories and Canada

Save paper, time and money!
Sign up for electronic delivery at
www.envisionreports.com/STEL
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Using a black ink pen, mark your votes with an X as shown in this example. X
Please do not write outside the designated areas.

2024 Annual Meeting Proxy Card (1234 5678 9012 345)

¥ IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, ¥

“ Proposals — The Board of Directors recommend a vote FOR all the nominees listed and FOR Proposal 2 and 3.

1. To elect five Class Il directors to serve on the Board of Directors of the Company until the Company's 2027 annual meeting of shareholders; and each until their respective +
successor or successors are duly elected and qualified or until their earlier death, resignation or removal.

For  Withhold For  Withhold For  Withhold

01 - Jon-Al Duplantier O O 02 - Cynthia A. Dopjera O Od 03 - Joe E. Penland, Sr. O O
04 - Tymothi 0. Tombar O 05 - John E. Williams, Jr. O O

For  Against Abstain ; i For  Against Abstain
2. To conduct an advisory, non-binding vote regarding the 3. To ratify the appointment of Crowe LLP as the
compensation paid to our named executive officers as disclosed in D D I:I independent registered public accounting firm of the D D D
the accompanying proxy statement ("Say-On-Pay"). Company for the year ending December 31, 2024.

4, To transact such other business as may properly come before
the annual meeting or any adjournment or postponement
thereof.

n Authorized Signatures — This section must be completed for your vote to count. Please date and sign below.

Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give
full title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 - Please keep signature within the box. Signature 2 — Please keep signature within the box.
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C 1 234567890 J N T 140CHAR}\CTERS)MR}\SﬂMPLEMD MR ASAMPLE AND
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2024 Annual Meeting of Stellar Bancorp, Inc. Shareholders
June 4, 2024 at 10:00 a.m. CT
9 Greenway, 8th Floor
Galveston Room
Houston, Texas 77046

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Shareholders.
The materials are available at: www.envisionreports.com/STEL

Small steps make an impact.
@ Help the environment by consenting to receive electronic @
delivery, sign up at www.envisionreports.com/STEL

'V IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Stellar Bancorp, Inc. +

Notice of 2024 Annual Meeting of Shareholders to be held on June 4, 2024
Proxy Solicited on behalf of the Stellar Bancorp, Inc. Board of Directors

The undersigned hereby constitutes and appoints Steven F. Retzloff and Robert R. Franklin, Jr., jointly and severally with the full power of substitution and
revocation, as proxies to represent and to vote for and on behalf of the undersigned, with all the powers that the undersigned would possess if personally
present, all of the shares of common stock, par value $0.01 per share, of Stellar Bancorp, Inc. (the “Company"), that the undersigned would be entitled to
vote if then personally present at the Annual Meeting of Shareholders of the Company (the “Annual Meeting”) to be held at the Galveston Room,
9 Greenway, 8th Floor, Houston, Texas 77046 on Tuesday, June 4, 2024, at 10:00 a.m. Central Time, and at any adjournments or postponements thereof, on
the matters and proposals set forth in the Notice of the Annual Meeting of Shareholders dated April 29, 2024, and which may properly come before the Annual
Meeting in accordance with directions contained in this Proxy Card. The undersigned hereby revokes all appointments of proxy previously given to vote at
the Annual Meeting.

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned Shareholder. If no direction is made, this proxy will be
voted “FOR" the election of all of the Class Il director nominees named in Proposal 1, “FOR" approval of Proposal 2, and “FOR" approval of Proposal 3. In
their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting.

(Items to be voted appear on reverse side)

n Non-Voting Items

Change of Address — Please print new address below. Comments — Please print your comments below.
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