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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
(b) Resignation of Edward M. Nigro as Executive Chairman and Chief Executive Officer

On October 22, 2026, Mr. Edward M. Nigro (“Mr. Nigro”), Executive Chairman and Chief Executive Officer of GBank Financial Holdings Inc. (the “Company”) and
Executive Chairman of its wholly owned subsidiary, GBank (the “Bank”), in connection with the previously approved planned leadership succession of the Company and the
Bank, tendered his resignation to the Boards of Directors of the Company and the Bank as Executive Chairman and Chief Executive Officer of the Company and as Executive
Chairman and a director of the Bank. On October 22, 2026, the Boards of Directors of the Company and the Bank voted to accept Mr. Nigro’s resignations, effective
immediately. Mr. Nigro will continue to serve as a director of the Company.

Mr. Nigro, who was a founding member of the Company, served as Executive Chairman of the Board of Directors of the Company and the Bank since 2017 and 2007,
respectively. The Company and the Bank are deeply appreciative of Mr. Nigro for his years of dedicated service and contributions to the Company and the Bank. The
Company and the Bank have entered into a Separation Agreement with Mr. Nigro, the terms of which are described below.

(c), (d) Appointment of Jeffrey K. Newgard as President, Chief Executive Officer and Director

The Company’s Board of Directors has determined that Jeffrey K. Newgard (“Mr. Newgard”), President and Chief Executive Officer of the Bank, will assume the roles of
President and Chief Executive Officer of the Company upon effectiveness of Mr. Nigro’s resignation. The Board of Directors of the Company have also designated Mr.
Newgard as the principal executive officer of the Company. Mr. Newgard will retain the titles of President and Chief Executive Officer of the Bank.

Mr. Newgard, age 55, was appointed to the roles of President and Chief Executive Officer of the Bank on May 15, 2026, effective on June 8, 2026. Mr. Newgard most recently
served as Chairman, President and Chief Executive Officer of Bank of Idaho since July 2015. Prior to joining Bank of Idaho, Mr. Newgard served as Executive Vice President
and Eastern Region President of HomeStreet Bank from November 2013 through June 2015. Prior to HomeStreet Bank, Mr. Newgard served as President and Chief Executive
Officer of Yakima National Bank from January 2005 through October 2013, and as Columbia Region President of American West Bank from August 2003 through December
2004. Mr. Newgard also currently serves as a director and the Chair of the Audit and Finance Committees of Jentzsch Kearl Farms, a prominent agricultural producer in
Southern Idaho. Mr. Newgard received a Bachelor of Arts degree from Walla Walla College and a Master of Business Administration from Washington State University, and
is a graduate of the Graduate School of Banking at Colorado.

On October 22, 2026, the Board of Directors of the Company also appointed Mr. Newgard to serve as a director of the Company, effective immediately. Mr. Newgard will fill
the vacancy on the Board of Directors resulting from the resignation of Mr. Lee Finley earlier this year, and will serve until the 2029 annual meeting of shareholders, or until
his successor has been duly elected and qualified or until his earlier death, resignation or removal from office. On October 22, 2026, the Board of Directors of the Bank also
appointed Mr. Newgard to serve as Chairman of the Bank Board of Directors, effective immediately.

There are no family relationships between Mr. Newgard and any of the Company’s or GBank’s current directors or executive officers. There are no arrangements or
understandings between Mr. Newgard and any other persons pursuant to which he was appointed to his position. Mr. Newgard does not have a direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

A copy of the press release issued by the Company on October 22, 2026 in connection with Mr. Nigro’s resignation and Mr. Newgard’s appointment as President, Chief
Executive Officer and director of the Company is attached to this Current Report on Form 8-K as Exhibit 99.1 and incorporated herein by reference.

(e) Amended and Restated Employment Agreement with Jeffrey K. Newgard

The Company intends to enter into an amended and restated employment agreement (the “Employment Agreement”) with Mr. Newgard in connection with his appointment as
the President and Chief Executive Officer of the Company. Once determined, the terms of such Employment Agreement will be disclosed in an amendment to this Form 8-K.

(e) Separation Agreement with Edward M. Nigro

On October 22, 2026, the Company and the Bank entered into a Separation Agreement with Mr. Nigro in connection with his resignation as the Executive Chairman and Chief
Executive Officer of the Company and Executive Chairman of the Bank (the “Separation Agreement”). The Separation Agreement replaces Mr. Nigro’s prior Intercompany
Shared Employment Agreement with the Company and the Bank, dated January 31, 2024 (the “Edward Nigro Employment Agreement”), and neither the Company, the Bank
nor Mr. Nigro are obligated under the terms of such Edward Nigro Employment Agreement, including any rights and benefits provided to Mr. Nigro



thereunder, except as set forth in the Separation Agreement. Under the terms of the Separation Agreement, Mr. Nigro will receive (i) an amount equal to $425,000 annualized
from the Separation Date, as such term is defined in the Separation Agreement, through the Term End Date, as such term is defined in the Separation Agreement, (ii) the pro
rated portion of the cash bonus which Mr. Nigro would be entitled to receive under the Executive Annual and Long-Term Incentive Plan of the Company for the period
beginning January 1, 2026 through the Separation Date, (iii) payment or reimbursement of COBRA premiums for an eighteen-month period from and after the Separation Date,
(iv) reimbursement of reasonable and documented legal fees (not to exceed $10,000) with respect to the review and negotiation of the Separation Agreement, and (v) assistance
with respect to Mr. Nigro’s individual ongoing reporting obligations with the Securities and Exchange Commission. Under the Separation Agreement, Mr. Nigro will remain
eligible for (i) vested and unvested equity awards; (ii) any vested and accrued benefits under the benefit plans of the Company and the Bank; and (iii) Mr. Nigro’s rights to
indemnification and directors’ and officers’ liability insurance coverage.

The foregoing description of the Separation Agreement is a summary only, and accordingly, does not purport to be complete and is qualified in its entirety to the full text of the
Separation Agreement, a copy of which is included as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.

10.1: Separation Agreement, dated October 22, 2026, by and among GBank Financial Holdings Inc., GBank, and Edward M. Nigro (Schedules and exhibits have

99.1: Press Release, dated October 22, 2026, issued by GBank Financial Holdings Inc.

104 Cover Page Interactive Data File (formatted as Inline XBRL).
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SIGNATURES

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

GBANK FINANCIAL HOLDINGS INC.

Date: October 22, 2026 By:  /s/ Jeffrey K. Newgard

Jeffrey K. Newgard,
President and Chief Executive Officer



Exhibit 10.1

SEPARATION AGREEMENT

This SEPARATION AGREEMENT (“Agreement”) is made and entered into as of this 22" day of October 2026 by and between
GBANK FINANCIAL HOLDINGS INC., a Nevada corporation (“Company”), GBANK, a Nevada corporation and wholly owned subsidiary of
the Company (“Bank,” and together with the Company, the “Employer”), and EDWARD M. NIGRO (“Executive”) (each individually, a “Party,”
or collectively, the “Parties”) in order to further the mutually-desired terms and conditions set forth herein, as follows:

1. Separation Date. Executive’s employment with Employer will end as of the close of business on October 22, 2026 (“Separation
Date™). Effective as of the Separation Date, Executive hereby voluntarily resigns, by this writing, from the position of Executive Chairman and
Chief Executive Officer of the Company and as the Executive Chairman of the Bank and from the board of directors of the Bank, and from any
and all other officer, employee, and committee positions that Executive holds with the Company, the Bank, and each of their respective parents,
subsidiaries, and affiliates, and Executive agrees to execute any further documentation reasonably requested by Employer to effectuate such
resignations; provided, however, that Executive will not stand for re-election to the board of directors of the Company and will remain as a
director for the Company until the conclusion of the Company’s 2027 annual shareholders’ meeting when Executive’s successor to the board of
directors will be elected and seated (the “Term End Date”). The Parties acknowledge that neither that certain Intercompany Shared Employment
Agreement among Executive, the Company, and the Bank dated January 31, 2024 (the “Intercompany_ Agreement”) nor the Bylaws of the
Company or the Bank, provides a fixed term of office for the Executive Chairman position is provided. Accordingly, the Separation Date and the
Term End Date are established by the mutual agreement of the Parties.

2. Separation Payment. As consideration for Executive’s promises in this Agreement, and provided that Executive timely executes this
Agreement, Employer will provide Executive the following: (a) an amount equal to $425,000 annualized (to be shared equally by the Company
and the Bank), less all applicable federal, state, and local taxes, withholdings, and ordinary payroll deductions, payable in accordance with
Employer’s regular payroll practices from the Separation Date through the Term End Date; (b) the pro-rated portion of the cash bonus to which
Executive would be entitled to receive under the Executive Annual and Long-Term Incentive Plan of the Company for the period beginning
January 1, 2026 through the Separation Date and shall be payable simultaneously when other participants in said plan are paid, with the payment
to be paid in accordance with Employer’s regular bonus payment practices; (c) subject to Executive receiving from the Company all required
documentation in order for Executive to timely and properly elect continuation coverage under the Consolidated Omnibus Budget Reconciliation
Act of 1985 (“COBRA”) and Executive timely and properly electing such coverage, payment or reimbursement in full by Employer of
Executive’s COBRA premiums for an eighteen (18)-month period from and after the Separation Date; (d) reimbursement of reasonable and
documented legal fees (not to exceed $10,000), as supported by a fee statement (which will not include narrative descriptions of time entries,
privileged or work product information, or similar detail like), incurred by Executive with respect to the review and negotiation of this Agreement;
and (e) reasonable assistance (legal and otherwise), in cooperation with the Executive, at the Employer’s expense, with respect to Executive’s
reporting obligations with the U.S. Securities and Exchange Commission (the “SEC”) until the Executive ceases to be required to file such reports
pursuant to




Section 16 of the Securities Exchange Act of 1934, as amended (collectively, the “Separation Payment”). The Separation Payment represents the
exclusive amount to be paid to Executive by Employer in connection with or arising out of Executive’s employment and/or Executive’s
termination of employment with Employer, and no further amounts shall be required for any items, including, without limitation, attorneys’ fees
(except as provided for above), performance units, bonuses, severance pay, and/or any amounts under the Intercompany Agreement, any other
employment or other agreement, except for (i) Executive’s equity awards, vested and unvested, which remain governed by the applicable award
agreements and the GBank Financial Holdings Inc. 2026 Incentive Compensation Plan or other applicable Company-approved plan; provided,
however, that Employer and the Executive shall amend the applicable award agreements to provide that a separation of service will not result in
the forfeiture of such awards, (ii) any vested and accrued benefits under Employer’s employee benefit plans in accordance with their terms, and
(iii) Executive’s rights to indemnification and directors’ and officers’ liability insurance coverage in accordance with Section 11 of this
Agreement. Executive acknowledges the sufficiency of the Separation Payment, and that Executive is not otherwise entitled to the Separation
Payment. Executive further acknowledges and agrees that Executive is solely and entirely responsible for the payment and discharge of any
additional federal, state, and local taxes that may, at any time, be found to be due upon or as a result of the Separation Payment.

3. Executive Acknowledgements. Executive understands, represents, and acknowledges that:

(a)  this Agreement was negotiated at arms-length;
(b)  this Agreement is worded in a manner that Executive fully understands;
(¢)  Executive knowingly and voluntarily agrees to all of the terms set forth in this Agreement;

(d)  Executive has been, and hereby is, advised in writing to consult with an attorney prior to executing this Agreement, and
has had an opportunity to review the Agreement with Executive’s attorney;

(e)  But for Executive signing this Agreement, Executive is not otherwise entitled to the Separation Payment;

(f)  all salary or wage compensation due to Executive (excluding in full the Separation Payment) by the Employer, whether
by contract or by law, has been paid in full, and Executive has been provided all rights and benefits to which Executive is entitled
without interference by any of Employer, including Employer’s parents, subsidiaries, affiliates, predecessors, successors, and assigns,
and each of its and their respective officers, directors, employees, shareholders, trustees, and all other persons, firms, partnerships, or
corporations in control of, under the direction of, or in any way presently or formerly affiliated or associated with Employer, in its and
their corporate and individual capacities (collectively, the “Employer Parties™), including but not limited to vacation, sick time, paid or
unpaid time off, family and medical leave, accommodation for any disability, or any contractual rights or privileges, and that Executive
has no outstanding claims for
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any compensation or benefits; and

(g)  Executive has neither filed nor authorized the filing of any complaints, charges, or lawsuits against Employer or any of
the Employer Parties with any federal, state, or local court or agency, and that if, unbeknownst to Executive, such a complaint or lawsuit
has been filed on Executive’s behalf, Executive will use Executive’s best efforts to cause it to immediately be withdrawn and dismissed
with prejudice.

Executive further agrees that the acknowledgments in this Section 3 have been relied upon by Employer and constitute consideration for
Employer’s execution of this Agreement.

4. Confidential or Proprietary Information. Executive agrees that Executive shall not at any time, directly or indirectly, use or disclose
any Confidential or Proprietary Information without proper prior authorization from the Employer Parties. For purposes of this Agreement,
“Confidential or Proprietary Information” is defined as all trade secrets and other confidential, proprietary, or non-public information that is not
generally known to the public and that was generated or collected by, or utilized in the operations of the Employer Parties, including, without
limitation: nonpublic personal and financial information concerning the Employer Parties’ customers, depositors, borrowers, and account holders;
customer, depositor, and prospect lists and contact information; account, loan, deposit, and transaction data; pricing, interest-rate, and fee
information; marketing, advertising, branding, communications, public-relations, media, and social-media strategies, plans, campaigns, budgets,
calendars, and creative materials; customer segmentation, analytics, and market-research data; business plans, projections, potential divestitures,
mergers, or acquisitions, and strategies; vendor and third-party contract terms; and information concerning the Employer Parties’ management,
personnel, and compensation practices. For the sake of clarity, this Section 4 shall not interfere with Executive’s obligation or right to testify or
provide information pursuant to a lawfully issued subpoena or other legal process or to report possible violations of law to, initiate a complaint
with, communicate with, or cooperate with, any governmental agency, as required or protected by law. In addition, Confidential or Proprietary
Information shall not include information that: (a) is or becomes generally available to the public other than through a breach of this Agreement by
Executive; (b) was independently developed by Executive without use of or reliance upon the Confidential or Proprietary Information; or (c)
becomes available to the Executive on a non-confidential basis from a source other than any of the Employer Parties who is not known to
Executive at the time of receipt to be bound by a contractual, legal or fiduciary obligation of confidentiality to the Company with respect to such
information.

Information, or other data or property belonging to Employer; that any such materials that may have been in Executive’s possession, custody, or
control at any time have been returned to Employer; that any such materials have been removed from any computer or other device belonging to
Executive; and that any and all copies of such materials have been deleted or disposed of by Executive.

6. Defend Trade Secrets Act. Executive is hereby notified that under the Defend Trade Secrets Act, (a) no individual will be held
criminally or civilly liable under federal or state trade secret law for disclosure of a trade secret (as defined in the Economic Espionage Act) that is
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made in: (i) confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and made solely for the
purpose of reporting or investigating a suspected violation of law; or (ii) a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal so that it is not made public; and (b) an individual who pursues a lawsuit for retaliation by an employer for reporting
a suspected violation of the law may disclose the trade secret to the individual’s attorney(s) and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal, and does not disclose the trade secret, except as permitted
by court order.

7. Non-Disparagement; Press Release, Public Announcements. Each Party agrees not to make any statements, communications, or
remarks, in public or in private, that are maliciously untrue, such that they are made with knowledge of their falsity or with reckless disregard for
their truth or falsity, regarding any of the Employer Parties, and/or their respective businesses, entities, products, services, personnel, Executive’s
family members (and their businesses) or their reputation. Notwithstanding this Section 7, nothing in this Agreement prohibits Executive from
reporting possible violations of law to any governmental agency or making any disclosures that are protected under the whistleblower provisions
of any applicable law. In addition, the Parties have agreed to the issuance of a press release, substantially in the form attached hereto as Exhibit
“A”, with the understanding that no Party shall issue any other press release(s) or make any public announcement(s) relating to the subject matter
of this Agreement without the prior written approval of the other Party, which approval(s) shall not be unreasonably withheld or delayed unless
required pursuant to federal, state or local laws or regulations, including all required filings with the SEC. If any type of announcement or filing is
required, then the Employer agrees to provide copies to Executive in advance of such submission for review and approval to the extent reasonable
feasible. In addition, the Employer will take all required steps to amend all filings (including without limitation, the annual list for the Company
and Bank with the Nevada Secretary of State and each jurisdiction in which the Company and/or Bank are qualified to do business) and all other
governmental and regulatory filings (i.e., the FDIC, Federal Reserve) to remove Executive from any positions that he has resigned from. In
addition, the Company agrees to file a Form 8-K with the SEC to report, among other things, the resignation of the Executive from the positions
set forth in Section 1 of this Agreement, with such Form 8-K substantially in the form attached hereto as Exhibit “B”.

8. Code Section 409A; Taxation. The compensation and benefits provided under this Agreement are intended to either comply with the
applicable requirements of the statutory provisions of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and any
Treasury Regulations and other interpretive guidance issued thereunder (collectively “Code Section 409A™) or satisfy the requirements of an
applicable exception thereto, and, notwithstanding anything herein to the contrary, this Agreement shall be construed and administered in
accordance with such intent. In no event does Employer guarantee any particular tax consequences, outcome, or tax liability to Executive. No
provision of this Agreement shall be interpreted or construed to transfer any liability imposed on Executive under the Code, including any liability
due to a failure to comply with the requirements of Code Section 409A, from Executive or any other individual to Employer or its subsidiaries,
affiliates, or successors. In the event Employer determines that any compensation or benefit payable hereunder may be subject to the requirements
of Code Section 409A, Employer may adopt, without the consent of the Executive, such amendments to this Agreement or take any other actions
that Employer in its sole
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discretion determines are necessary or appropriate for such compensation or benefit to either (a) be exempt from the requirements of Code Section
409A or (b) comply with the applicable requirements of Code Section 409A; provided, however, that Employer shall give the Executive prompt
notice of any such amendment or action. Each payment payable hereunder shall be deemed to be a separate payment for purposes of Code Section
409A. Whenever a payment under this Agreement specifies a payment period, the actual date of payment within such specified period shall be
within the sole discretion of Employer, and Executive shall have no right (directly or indirectly) to determine the year in which such payment is
made. With respect to compensation and benefits that are subject to the requirements of Code Section 409A, in the event a payment period
straddles two consecutive calendar years, the payment shall be made in the later of such calendar years. No compensation or benefit that is subject
to the requirements of Code Section 409A and that is payable upon Executive’s termination of employment shall be paid unless Executive’s
termination of employment constitutes a “separation from service” within the meaning of Treasury Regulation Section 1.409A-1(h).
Notwithstanding any other provision of this Agreement, if Executive is a “specified employee” within the meaning of Treasury Regulation Section
1.409A-1(i) as of the date of Executive’s separation from service, then to the extent required to avoid the imposition of additional tax or interest
under Code Section 409A, any payment of nonqualified deferred compensation that is payable on account of Executive’s separation from service
shall not be paid or commence before the earlier of: (a) the first business day of the seventh month following the date of Executive’s separation
from service, or (b) the date of Executive’s death, and any payments that would otherwise have been made during such six-month period shall be
accumulated and paid in a lump sum on such date.

9. Regulatory Limitations on Payments. Notwithstanding anything in this Agreement to the contrary, any payment made to Executive
pursuant to this Agreement, or otherwise, shall be subject to and conditioned upon compliance with 12 U.S.C. § 1828(k) and the Federal Deposit
Insurance Corporation regulations at 12 C.F.R. Part 359 governing golden parachute and indemnification payments, and no payment that would
constitute a prohibited “golden parachute payment” or prohibited indemnification payment thereunder shall be made unless and until any required
concurrence or consent of the appropriate federal banking agency has been obtained. If Executive is subject to a removal, suspension, or
prohibition order, or if Employer is in default or in a troubled condition as defined by applicable banking regulations, Employer’s obligations
under this Agreement shall be limited or terminated to the extent required by 12 C.F.R. Part 359 and other applicable banking laws and
regulations.

10. No Admission of Liability. The Parties acknowledge and agree that this Agreement is a compromise and settlement of each Party’s
disputed claims and/or defenses and that neither the execution nor the terms hereof may be construed as an admission of liability on the part of any
Party with respect to the disputed matters.

11. Entire Agreement; Continuing_Obligations. This Agreement will supersede any and all obligations any Employer Parties might
otherwise owe to Executive. However, nothing in this Agreement relieves Executive of Executive’s continuing obligations, if any, to Employer
under federal, state, or local law or any agreement between Executive and Employer regarding any Executive obligations intended to survive
termination of Executive’s employment with Employer, including, without limitation, any applicable fiduciary, confidentiality, property return
intellectual property, invention assignment and Executive repayment obligations (collectively, “Continuing
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Obligations™). No other promises or representations have been made to Executive by Employer or any other person purporting to act on behalf of
Employer, except as expressly stated in this Agreement, and this Agreement, and any Continuing Obligations, constitute the entire understanding
and agreement between the Parties regarding the subject matter herein. For the avoidance of doubt, the Intercompany Agreement is terminated in
full as of the Separation Date, except for any provisions thereof that by their terms survive termination (including, but not limited to, Section 5
(Confidentiality), which shall remain in full force and effect. Nothing in this Agreement limits, waives, or otherwise affects any right of
Executive to indemnification or advancement of expenses under the Articles of Incorporation or Bylaws of the Company or the Bank (including
Article IX of the Company’s Articles of Incorporation and Article 7 of the Company’s Bylaws), under any written indemnification agreement, or
under any directors’ and officers’ liability insurance policy, each of which shall survive and continue in accordance with its terms. Employer
represents that this Agreement has been approved by the Boards of Directors of the Company and the Bank, with Executive abstaining, in
accordance with NRS Section 78.140 and Article VI, Section 2 of the Company’s Articles of Incorporation.

12. Assignment. This Agreement is personal to Executive and Executive may not assign it. This Agreement may be assigned by
Employer without notice to Executive and without Executive’s consent.

13. Successors; Binding Agreement. Upon the death of Executive, this Agreement shall be binding upon and inure to the benefit of
Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and/or legatees. This Agreement
shall be binding upon Employer and its successors and assigns.

14. Amendment. This Agreement may not be modified, amended, or waived in any manner, except by an instrument in writing signed
by all Parties.

15. Waiver. The failure of any Party hereto to enforce at any time any of the provisions of this Agreement shall in no way be construed
to be a waiver of any such provision, nor in any way to affect the validity of this Agreement or any part thereof or the right of any Party thereafter
to enforce each and every such provision. No waiver of any breach or non-compliance of this Agreement shall be held to be a waiver of any other
or subsequent breach or non-compliance.

16. Severability. If any provision of this Agreement is found to be illegal or unenforceable, such finding shall not invalidate the
remainder of this Agreement, and the Parties agree that any such provision may be severed or modified to the minimum extent necessary to
equitably adjust the Parties’ respective rights and obligations under this Agreement.

17. Headings, Interpretation. The section headings in this Agreement are inserted only as a matter of convenience, and in no way define,
limit or interpret the scope of this Agreement or of any particular section. Moreover, this Agreement shall not be construed against either Party as
the author or drafter of the Agreement.

18. Defense of Claims. Executive agrees that, following termination of Executive’s employment with Employer, upon request from
Employer, Executive will cooperate with Employer in the defense of any claims or actions that may be made by or against Employer that
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affect Executive’s prior areas of responsibility, except if Executive’s reasonable interests are adverse to Employer in such claim or action.
Employer agrees to promptly reimburse Executive for all of Executive’s reasonable legal fees, travel, and other direct expenses incurred, or to be
reasonably incurred, and to compensate Executive (at a pro rata hourly rate calculated based on Executive’s salary at the time of Executive’s
termination of employment with Employer), for Executive’s time to comply with Executive’s obligations under this Section 18.

19. Governing Law; Exclusive Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of
Nevada without giving effect to the conflict-of-law provisions thereof. The Parties further agree that the exclusive venue of any suit to resolve any
claim or controversy arising out of or related to this Agreement, Executive’s employment, and/or the termination of Executive’s employment with
Employer, shall be in the state or federal courts located in Clark County, Nevada having competent jurisdiction.

20. Injunctive Relief. Executive agrees and acknowledges that the Employer would suffer irreparable harm, incur substantial damage,
and would not have an adequate remedy at law for money damages if Executive breached this Agreement. Accordingly, Executive acknowledges
that, without the necessity of proving actual damages or posting bond or other security, the Employer Parties are entitled to seek injunctive relief
to prevent breaches of this Agreement and to provide for specific enforcement of this Agreement, in addition to any other remedies to which the
Employer Parties may be entitled, at law or in equity. The Employer Parties shall also be entitled to the recovery of all attorneys’ fees and costs
they incur in obtaining such relief. The Employer Parties may pursue any remedy available, including declaratory relief, concurrently or
consecutively in any order, as to any breach, violation, or threatened breach or violation of any of the provisions set forth in this Agreement, and
the pursuit of any particular remedy is not to be deemed an election of remedies or waiver of the right to pursue any other remedy.

21. Attorneys’ Fees and Costs. The prevailing Party in any dispute arising out of this Agreement shall be responsible for payment of all
reasonable attorneys’ fees and costs that the prevailing Party incurred in the course of enforcing the terms of this Agreement, including
demonstrating the existence of a breach and any other contract enforcement efforts.

22. Counterparts; Execution. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one instrument that is binding upon all of the parties hereto, notwithstanding that all parties are not
signatories to the same counterpart. This Agreement may be executed and/or delivered via facsimile, electronic mail (including .pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any
counterpart so delivered shall be deemed to have been duly and validly executed and delivered and be valid and effective for all purposes. This
Agreement shall be considered to have been executed by a person if there exists a photocopy, facsimile copy or electronic/PDF copy of an original
hereof or of a counterpart hereof that has been signed by such person. Any photocopy, facsimile copy or electronic/PDF copy of this instrument
or a counterpart hereof shall be admissible into evidence in any proceeding as though the same were an original.

23. Disability; Duress. Executive confirms that Executive is not presently affected by any disability that would prevent Executive from
knowingly and voluntarily entering into this

Separation Agreement



Agreement. Executive also confirms that Executive’s promises in this Agreement are not made under duress, coercion, or undue influence.

24. Voluntary And Knowing Entry to Agreement. Executive acknowledges and agrees that: (a) Executive has personally read this
Agreement; (b) that Executive has had an opportunity to consult with an attorney of Executive’s choice before signing this Agreement; (c) that
Executive has had sufficient time to consider this Agreement and fully understands its contents; and (d) that Executive freely and voluntarily
enters into this Agreement.

[Rest of Page Intentionally Left Blank]

[Signatures on Following Page]
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EXECUTIVE:

/s/ Edward M. Nigro
EDWARD M. NIGRO, Personally

Date: October 22, 2026

Separation Agreement

COMPANY:

GBANK FINANCIAL HOLDINGS INC.

Michael C. Voinovich
Printed Name

/s/ Michael C. Voinovich
Signature

Chair of Compensation Committee of Board of Directors
Title

October 22, 2026
Date

BANK:

GBANK

Jeffrey K. Newgard
Printed Name

[s/ Jeffrey K. Newgard
Signature

President and Chief Executive Officer
Title

October 22, 2026
Date
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EXHIBIT “B”

FORM OF FORM 8-K FOR FILING WITH THE SEC
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Exhibit 99.1

GBANK FINANCIAL HOLDINGS NAMES JEFF NEWGARD PRESIDENT AND CHIEF EXECUTIVE OFFICER

Jeff Newgard Appointed President, Chief Executive Officer and Director. James K. Sims Appointed Independent Chairman.
Edward Nigro stepping down as Chief Executive Officer and Executive Chairman

LAS VEGAS, October 22, 2026 — GBank Financial Holdings Inc. (Nasdaq: GBFH) (“GBFH” and together with GBank, a wholly
owned subsidiary of GBFH, the “Company”), today announced that the Board of Directors of GBFH (the “Board”) has unanimously
approved its planned leadership succession. Edward Nigro, the Company’s Founder, Executive Chair, and Chief Executive Officer,
has transitioned to the Board and has stepped down as Executive Chair and director of GBank. Jeff Newgard, GBank’s President
and Chief Executive Officer, has been appointed President and Chief Executive Officer and a director of the Company. Mr. Newgard
has also been appointed as Chairman of the GBank board of directors. Mr. Nigro has served the Company and GBank as the
Executive Chairman since GBank’s founding in 2007. During Mr. Nigro’s tenure as Executive Chairman, the Company has grown
from $22 million to approximately $1.4 billion in total assets as of June 30, 2026. Mr. Nigro will continue to serve as a director of the
Company.

“Ed has achieved remarkable success at the Company and is an invaluable and integral part of our organization. With Ed’'s
continued guidance and support as a member of the Board, we believe now is the right time to implement this leadership succession”
said James Sims, a director of the Company and incoming Chairman of the Board. “On behalf of the entire Board and our dedicated
GBank employees, we thank Ed for his years of service, commitment to innovation, and tenacious belief in the Company’s success.”

Mr. Newgard joined the Company in June 2026 after serving as Chairman, President and Chief Executive Officer of Bank of Idaho,
where he helped grow the institution from approximately $250 million to $1.3 billion in assets before its acquisition by Glacier
Bancorp. His experience spans commercial banking, acquisitions, organizational development and the scaling of financial
institutions.

“In the short time that Jeff has been at the Company, he has proven himself to be an exceptional leader with significant proven
banking expertise. His appointment reflects the confidence he has quickly built with the executive team and the Board. | have deep
confidence in Jeff and our path forward,” said William Hornbuckle, a Board member and



Chair of the Nominating and Governance Committee. “l look forward to working with Jeff in his new role and continuing to work
alongside Ed. We are all committed to a seamless transition,” concluded Mr. Hornbuckle.

“Ed is a pioneer with an incredible vision of how banking and gaming can be fully integrated and transformed. | am honored and
grateful to serve as GBFH’s next CEO and am committed to a smooth transition by building upon our team to deliver value to our
clients and our shareholders,” said Mr. Newgard.

This leadership transition reflects a succession-planning process intended to build on the Company’s existing strengths and
capitalize on the future opportunity to scale the Company’s banking and fintech operations and build durable shareholder value. The
Company believes the new leadership structure combines proven banking leadership, technology and innovation experience, strong
corporate governance and a broad base of industry expertise while preserving the institutional knowledge and entrepreneurial
strengths that helped build the Company. The Board reflects that breadth of experience. In addition to Mr. Nigro and Mr. Newgard,
the Board is comprised of the following directors:

Mr. Sims, incoming Chairman of the Board and Chairman of the Company’s Gaming FinTech Committee, brings more than
three decades of experience as a technology entrepreneur, operator, investor and public-company director. He founded
Cambridge Technology Partners and led the business to approximately $625 million in annual revenue and 4,500
employees, and has founded, led or helped scale numerous technology and innovation businesses.

Todd A. Nigro, Vice Chair, brings entrepreneurial, real-estate, finance and gaming experience.

Mr. Hornbuckle, Chair of the Nominating and Corporate Governance Committee. brings decades of extensive global
gaming, hospitality and digital-gaming leadership.

Kathryn S. Lever, Chair of the Audit Committee, brings deep experience across gaming, fintech, payments, law, risk and
corporate governance.

Charles W. Griege, Jr. brings more than 30 years of capital-markets experience and deep expertise investing in financial
institutions.

Timothy P. Herbst brings decades of operating and gaming experience.

Michael C. Voinovich, Chair of the Compensation Committee, brings more than two decades of financial-services,
investment-banking and capital markets experience, together with extensive public- and community-bank board leadership
and payments-industry expertise.



For more information, please refer to the Company’s Current Report on Form 8-K filed with the U.S. Securities and Exchange
Commission (the “SEC) on October 22, 2026, which can be found on the Company’s website: www.gbankfinancialholdings.com

Third Quarter 2026 Earnings Call
The Company will report third quarter 2026 results on October 28, 2026, and will host a conference call at 2:00 PM PT.
About GBank Financial Holdings Inc.

GBank Financial Holdings Inc. is a bank holding company headquartered in Las Vegas, Nevada, and is listed on the Nasdaq Capital
Market under the symbol “GBFH.” Our national payment and Gaming FinTech business lines serve gaming clients across the U.S.
and feature the GBank Visa Signature® Card—a tailored product for the gaming and sports entertainment markets. The Bank is also
a top national SBA lender, now operating across 40 states. Through our wholly owned bank subsidiary, GBank, we operate two full-
service commercial branches in Las Vegas, Nevada to provide a broad range of business, commercial and retail banking products
and services to small businesses, middle-market enterprises, public entities and affluent individuals in Nevada, California, Utah, and
Arizona. Please visit www.gbankfinancialholdings.com for more information.

Available Information

The Company routinely posts important information for investors on its web site (under www.gbankfinancialholdings.com and, more
specifically, under the News & Media tab at https://www.gbankfinancialholdings.com/press-releases). The Company intends to use
its web site as a means of disclosing material non-public information and for complying with its disclosure obligations under
Regulation FD (Fair Disclosure) promulgated by the U.S. Securities and Exchange Commission (the “SEC”). Accordingly, investors
should monitor the Company’s web site, in addition to following the Company’s press releases, SEC filings, public conference calls,
presentations and webcasts.

The information contained on, or that may be accessed through, the Company’s web site is not incorporated by reference into, and
is not a part of, this document.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of applicable securities laws, including statements about
the Company's leadership and strategy. These statements are based upon the current expectations and beliefs of management and
are subject to risks and uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements, including those described in the



Company's most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q filed with the SEC. Readers are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this release.

For Further Information, Contact:

Investor Relations
Financial Profiles, Inc.

Meghan O’Leary or Lisa Fortuna
GBank@finprofiles.com

Public Relations
Financial Profiles
Pat Burek
pburek@(finprofiles.com



