
UNITED STATES OF AMERICA 
Before the 

OFFfCE OF 'r HWI @'I' SUPE,KVISION 

'I 
111 ihe Mntter +.>f \ Order Yo.: WN-09-02 

1 
4;I:ARAkI I' F'I[%kNCDAL GROCP INC'. 1 ~ 4 . f -  L cLt;\e ,. Date Apli'i 6 ,  2OGS 

I 

ORDER TO CEASE AND DESIST 

WHEREAS, Guaranty Financial Group inc., Austin Texas, OTS Docket bib. Z if372 
r > . . 

. . 
, . . . .  

3 ; : ~  C sfisi'9: TQ zn: ::;s:krce of ar, Crder t s  rcasc: and Desi~t  (Stipulatioc~: azx! 

,igrcrd 10 t!lt iSSil.;;;i;l; c>f t h ~ s  Order to Ccase a113 Desist (Order) by the C:rfice i i t  Thr~f: 

. . 
5!!pcrv!:;.~r, CITS ! ~ u r s u ~ n t  to 12 USC 5 i 8 i 8jb); and 

W [-IFREAS. pij iau~it  to delegated autijorit>. the OTS Regional Director fitr rile Tyi'c\trt $ 1  

. . 

f<cgii.n jP<.r'g~~ .;i;ii I>i;.r);.lor), is authnrizell to i~jur'Orderi; ts Cease md Desist rxht.-rc s i.,h13qii-tg; 

::?iikii)azy h<,.; c.oasentz<i't~ the issuance ot' a i  order 

SOW, 3 HEREFORE, 1 1  IS OWLZFRED,that: 

i .  C'umpliancc with f a w ,  Regulaiions and Safe and 9ound Policies. 

::nd dcsist f r z ~  =y acllon (alone or wx:h ac:sler sr others j for or toward c3using. br :ng~n~ 



about, pant~cipating in, counseling or the aiding and abetting of unsafe or unsound practices that 

resulted In inadequate earnings and capital at the Molding Company and its savings association 

subsidiary, Guaranty Bank, 'Austin, Texas (OTS Docket No. 8534) (Association). 

2. Ca~ital. 

a. By Aprtl 30, 2009, the Holding Company shall submit to the Regional Director for 

review and written notice of non-objection a detailed capitall plan to preserve and increase the 

capital of the Holdrng Company and its insured depository subsidiary, Guaranty Bank, Austin, 

Texas (Associatioc) commensurate with the respective riqk profiles of Holdlng Company and the 

Association to ensure that the Association meets and mal~tains, at a minimum, a core capital 

ratio equal to or greater than 8.03 percent and a total risk-based capital ratio equal to or greater 

than 11.00 percent. The Capltal Plan shall incorporate capital strategies. (i) based on the receipt 

. ef furlds from the Treasury Department's Capita! Pcrchase 3ogar-l (CPP) Dr participatior? in 

nrl: program ~mplementd by the Department of Treasuty qr other Federal egencies under the 

Emergency Economic Stabilization Act or 2008, anci its successors, or the Federal Deposit 

Insurance Corporation's Temporary Liquidity Guarantee Program (collectively, Federal 

Program) and (ii) based on the lack of participation In the CPP or any Federal Program 

b. The Board shall make any changes to the Capital Plan required by the Regional 

Director or his designee within fifteen (15) days after ~eceipt of the changes. Thereafter, the 

Board shall adopt, and the Holding Company shall implement and comply with the revised 

Capital Plan 

c. After implementation of the Capital Plan, Management shall prepare msnthly 

variance reports on the Holding Company's compliance with the Capital Plan within thirty (30) 

days after the close of each month starting with the month ending May 3 1, 2009 Such variance 

Ckuranty F'mancial %oup Ini. 
OTS Pocket Tu'o 2-1077 
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reports shall: (i) detail actual operating versus projected results. (ii) include detailed explanations 

of any material deviations, and (iii) include a description of the specific corrective actions or 

measures that have been implemented or are proposed to address the material deviation. A 

deviation shall be considered material under this Paragraph of the Order when the Holding 

Company: (i) engages in aEy material activity, line of business, or operation that is inconsistent 

with the Capital Plan; (ii) exceeds the level of any activity or grcwth contemplated in the Capital 

Plan by more than 10 percent; or (ni) falls below or fails to meet the target amounts established 

in the Capital Plan by more than 10 percent. The Board's review of the monthly variance reports 

and evaluation of Management and the Holding Company's compliance with the elements of the 

Capital Plan shall be thoroughly documented in the Board meeting minutes The Holding 

Company shall submit the Board meeting minutes to OTS &thin five (5) days of the Board 

meeting 

d Within forty-five (45) days of the date the Association does not meet the core ~arpltal 

ratio of 8.00 percent and a total risk-based capital ratio of 11 .i)O percent or the Holding Company 

is not in compliance with its Capital Plan implemented pursuant to Paragraph 2.b of this Order. 

the Board shall adopt the Contingency Plan and submit the Contingency Plan to the Regional 

Director for review and written notice of non-objection The Contingency Plan shall detail the 

actions to be taken, with specific time frames, to achieve one of the following resuft€@ythe later 

of date of receipt of all required regulatory approvals or BC days after the ~mglementation of the 

Contingency Plau (i) a merger of the Association with, kr acquisition by another federally 

insured depository in'stitution or holding company thereef; or (11) a voluntary liquidation of the 

Association by filing an appropriate application with OTS in conformity with federal laws and 

regulations. The Holding Company also shall subm~t the Contingency Plan to OTS within fifteen 

Guaranty Financiai Group linc 
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(,I:) days ftom any request by the Regional Dii-ectoi for a Contingency Plan 01- an updated 

Contingency Plan. The Holding Company s!~all implement the Contlngency Blan immediately 

apon notification hy the Regional Dicecto~ to implement tilt: Contingency Plan. 

e. The Holdiag C:ompany shall provide wrirteil status reports to OTS daailing the 

Holdnng Company's actions taken and progress in imnpl~menting the Clclntingency Plaa by no 

later thar !he 1 iinc! 1 5th day of each month and nntii such time as the Association has at ieast a 

core capital ratio of 8 00 percent and a total risk-based capital ratio of 11.00 percent and the 

Holding Company is is: compliance with its Capital Fkri The bitmon-thly status reports shall 

detai!: any contacts with investmec: bcnkers. any parties cl.2iag due diligence, any offers relating 

to an acquisition or a merger, the execution of binding letters of intent or purchase agreements, 

or any other capital raising activities. The Holding Company sha!.l pmvide to OTS an immediate 

:; notification of the termination 3f negctiations, witti any phit.j ccnsidcriog the a.ct~uisition of fit e 

: - % ,  (4) percerrt.c?r ~+~l.t:e ?lf ihe stock 127 +nr Holding Company sr the Asr9ciaticr, or 3 subordinated 

deb: offenng. by nc  later than one (1) business day after Management becomes aware of such 

event 

3. Business Plan. 

a By May 3 1, 2009, the Holding Company shall approve and submit to OTS ~ S I  review 

- 
and written notice of non-objection a written strategic bue:ness plan ~Bueiness Plan) i'he 

Business Plan shall, at a minimum. set forth the Board's detailed short-term and long-term 

strategy for: ( i j  the improvement ot capital levels. earnings. and profitability of the holding 

company enterprise, incorporating the Association's Strategic Business Plan and the Molding 

Company's Capital Blan, (ii) the provision of suf'diclent capntal, taking Into consideration the 

Associat~on's risk profile, to support the Association's business strategy and operations, to 

L 'a~ i~n t j  Financial Cxoup Jnc 
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absorb ard to provide for adequate ai~owance for iuan and 1cs.se losses, (iii) the payment of 

interest payments on trust preferred securities without the reliance on dividends fiom the 

A4ssociation, and ( i ( 7 )  reimbursement of the Association for experms paid and qenices provided 

by the Associat~on pursuant to a ~ r i t t en  agreement betwe?? t a l e  Holding Compa~y and the 

Asscsciiation afid the payment of cor1soiidatt.d tax payment$ pursuant tc a vt7rirten agreement with 

~'nr r l \ $ ~ t  iax;cv~ 

b The Busiriess Plan also shall include, a? 2 r r n i r ~ ~ ~ r ~ ~ ~ t ~ ~ .  cornprehensit,~ pro-forma 

earnings, capital and cash flow prcjeciiorts (incorporai-itig th: p-ajections fri-crn the Liquidiry 

Contingency Plan adopted pursuant to Paragraph 4 of this t~:aer) 

c. The Holding Conipany shall make any required rnodificatiorls to the Business Plan 

required in writing by the RegaonaI Director or his designee within ten (10) days after receipt 

'f hersatter, the Bcard shail adcpt and tit- T-loldlsg Cornsa;.,; sna!l immediateiy implement the 

m. 

ii re.;iseGSusiness Piar * ilgdding C,cfb;,pariy snail .;ruvide tg 6% d copy $3; the revised 

Elrxness BYaa and the Esard meeting minutes reilecriiig sh5: Egard's adoption of the revised 

Business Plan within five (5) days after the Board meeting The Holding Company shall submit 

any proposed material deviation to the Buyncess Plan to the Regional Director for wntten notice 

& ) f  ntm-objectlm at least fifleen (15) days prior to irnpleker~;~ticpn -4 deviation shall be 

cons~dered material under this Paragraph *hen the Holdins Csmpany. ( i  j engages i r r  any 

material activity, line of busirless, or opsration that is inco~1?!stent with the Business Plan, (ii) 

exceeds the levei of any activity or growth contemplate6 in the Business Plan by more thaq 10 

percent, or (iii) falls below or fails to meet the target amounts established in the Business Plan by 

more than 10 percent 

!h~nrmty Financial Group k c  
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d. Within thirty (30) days after the end of the month, beglrafii~g with the month ending 

July 79, 2009, the Holding Company shall pmvide to DTS monthly variance reports regarding 

the Holdrng Coropany's complianci: with the revised Burii~ess R a n  

e The Holding Company shali notify OTS regarding any new material event affecting or 

that may affect the balance beet or the cash flow of the HcJding Company within one (1) 

:jusirrzss d a ~  of s ~ c h  eient. 

4. Liauidity. 

By hfay 3 1 2002, the Baard shall adopt and stlbrnrt IL,  C)TS ibr written notice of non- 

objection a liquidity contingency p1zn setting forth short term and ~mg-term sources of liquidity 

and cash flow, both into and out of the Holding Ccmpany (Liquidity Contingency Plan) The 

- Liquidity Contingency Plan shall address under variovs scenarios of stress testing (a) the 

paq'ment s f the  Hslding Company s ob~lgat~ons ;o ts? Assoc:ation for expenses pad  by and 

q; -V .>ices provided by (he h ~ ~ o c I o . i o ! ~  e t d  the pyt:lr~lt oI^~:onsc!i';i~t taxes in accordance witb 

a wntten agreement with the Associatio~~; (b) various scenarios under which interest payments 

or. the :rust preferred securitias may be suspended; !.c) the festriction of payment of capital 

drstrlhuti~ns by the A.ssociation or its sllbsidiaries; and (cl) the payment of dikidends on non- 

cumulative peipetual preferred stock or ather stock assl-ieb ~ t l  conjunction -&tth possible 

participation in the CBP. The Holding C~mpany shal! Gake any aodifications to the Liquidrev 

Contingency Plan required by the Regional Director cr  his designee within ten (10) days after 

receipt Thereafter. the Board shall adopt 2nd the Flold~ng f 'ompany shall immediately 

implement the revised Liquidity Contingency Plcn. The Holding Company shall provide to OTS 

a copy- of the revised L,iquidlty Contingency Plan dnd the Bgax-d meeting minutes reflecting ihe 

Cuaranty F~nancial Chu;, k c  
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Board's adoption of the revised Liquidity Contingency Plan within five ( 5 )  days after the Board 

meeting 

5. Capital Distributions and Stock Repurchases. 

a. Effective immediately, the Holdnng Company sh,~ll iloi declare, make, or pay any 

dividends or other capital distributions or purchase, repurchase irr redeer;; or ccmmit to purchase, 

reprlrchase or redeem any Moldit~g Coilipan j ' ; common or l ~ t ~ f ~ ~  ed shares without the prior 

written notice of non-objec~ion of OTS The Hoidisg Compzfiy shzll submit its wntten request 

for OTS's non-objection to engage in the transadio~ set f9r.h in Paragraph 5 a of this Order to 

OTS at least thirty (30) days pricjr to the anticipated date of'the proposed Citldend payment, 

capital distribution, or stock transaction The written request for such non-objection shall (I) 

_ Contain current and pro foma projections regarding the Holding Company's capital, earnings, 

a:ld cash flew and the A$ssociaticn's ca~ital, asset qualit>, earnings, and allowance for loan and 

%$ -:e?a3~~ 112~r_td, if113 (;*) %t fw?k c6>cun?el::ltion thd  the Ass3cirtior. has at leas: a core capital ratio 

- of 8.00 percent and a total risk-based capital ratio of 11 30 percent and will maintam the capital 

ratios after the payment of the capital distribution. 

b Effective ~mmediately, the Holding Company ~.?r nonbank subsidiary sE~E,II not, 

directly or indirectiy, accept nor request that the Association or any subsidrary' thereof make or 

pay any capital disx~ibutions, as that tenn is defined in 12 CFR $ 563 134, or commit to make or 

pay dividends or any other capital distributions, without the prior written notice of non-objection 

of OTS. The Holding Company shall submit its written request for such approval to the 

Regional Director at least thirty (30) days prior to the anticipzted date of the proposed dividend 

payment or capital distribution 

--- 
' The term "suSsidixym is defined at 12 CFR 8 459.2 

G w r n t . ~  Fmdwtal Chuw hlc. 
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6. Oversight of Association. 

Effective immediately, the Holding Company shall ensure the Association's compliance w::h 

applicable laws, rules, regulations, and agency guidance and all the terms of the Order to Cease 

and Desist issued by OTS against the Association on April 6,2009 

7. Limitation of Debt. 

a. Effective immediately, the Holding Company and its subsidiaries shall not, directly or 

indirectly incur, renew, roll over, or issue any debt or debt securities, increase any current lines 

of credit. guarantee the debt of any entity, or otherwise incur any additional debt; or enter into a 

commitment for debt without the prior written notice of non-objection of 01 S. For jsiarposes of 

this Paragraph, the term, "debt", includes, but is not limited to, loans, bonds, cumulative 

preferred stock, hybrid capital instruments such as subordinated debt or trust preferred securities, 

m d  guarantees of debt. For purposes of t h ~ s  Paragraph, the term, "debt," does no; inclclde 

liabilities incurred in the normal course of business to acquire goods and services and thzt are 

normally recorded as accounts payable under generally accepted accounting principies All 

written requests for such non-objection to OTS to engage in such debt transactions, at a 

minimum, shall: (i) describe the purpose of the proposed debt, (ii) set forth a13d analyze the terms 

of the proposed debt and covenants, (iii) analyze the Holding Company's cunent cash flow 

regources at &!able to s2tisfy such debt repayment, and (iv) set forth the antic~patzd socrce(s) of 

repayment of  the proposed debt. The Holding Company's written request h r  such non-objectron 

shall be submitted to OTS at least thirty (30) days prior to the anticipated date of any auch 

proposed debt i ssum~e,  an increase in any currer? lines of credit, or a gmrantee of f ie  debt i;f 

a;ip entit). 

Guaranty Financial Group Inc 
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b: Effective frnmedlately. the Holding Cowpany and its subsidiaries, other than the 

Association, siiall nat make a payment (including, hut not liinized to principal, interest, o: k e s  of 

any kind) on any exrsting debt, including. but no: iimited tc  t;nrst preferred secirrities, w;ths~ut the 

prior wntten nsn-objection of OTS. The Holding C o n ~ p a ~ y  sha!l JuLIM~? its written request Pbr 

such non-objection to OTS at least thirty (30) days pnor ta the anticipated date of any such 

prlsposed payment All requests, at s minimum, shall contain: (i) sunent and pro forma 

projectians regarding t5e Holding Company's zapital, eainings, arLd cash Qow and the 

Association's capital, asset quality, earni,igs, 2nd ail;;.;~cce for ioan and lease losse!: drad (iij 

disa~ssion regarding like sources of funds for the propuseiS payment. 

8. Emplovment Contracts and Compensation Arrangements. 

Effective immediately, the Holding Company shall not e ~ t e r  into, renew, extend, or revise 

, thc I[lv!-l~ng l.,an~pa~-;. acless it f i rst  crpvides O F  h,1;E! k s q  :h,n :;:jrty (3'3) days pricr 

witten n~stlce oCllle proposed transaction 'The notice to O i b  shali include a copy ofthe 

proposed employment contract or compensation arrangement, or d detailed written description of 

the compensation arrangement to be oEered tc; such directc~r ar oriiczr. including, but not IimjteQ 

lo all benefits and perquis~tes. The Board shail ensure that m y  'contract, agreemerit, tor 

arrangement sz$m,ttted to OTS hlly cornpiies with :he iei j t l l i  ernents af 12 CFF'. Part 359, 12 

CFR $5 563 33 and 563.16 1 (b), and 12 CFR Part 5 ~CL-Appe~dix A. 

ERective immediately, the Holding Company shall comply with the prior notifi~ation 

requirenrents for changes in directors and senior exec~tive oScerr  as sef fort& in 12 CFR Part 

563. Subpart H 

CiuaranD! Financial Group lnc. 
OTS Docket No H-1672 
rhda to Cease and %sis 



10. Severance and Indemnification Payments. 

Efective immediately, the Holding Company shall nrjk ~nitke any golden parachute 

o: vrchibited indemnification tinless. with respect :o each such payment the Holding 

Company has compl~ed with the: requirements af 12 CFR Pat-< 359 and as ta irdemnificatlon 

p'iyments, 12 CFP. 5 545.121 

11. Compliance. 

a. Within thirty (30j days after the end o+'eacfi month, beginning with the month ending 

April 30, 2009, the Board of the I-ioldi~g Companq. shall dr3cJpta board reso:o.t.tion (Comp!i~r.ni,e 

Resolution): ji) fcrrn~l ly  ressiving that the Board cmdl~sreci a diligex inquiry of relevan? 

information (including reports f f - ~ m  Maiaagemefit) regarding b~mpiiance with the Order during the 

i k e d i a t e l y  preceding month; (ii) detailing the compliance with the provisions of this Order; (iii) 
. . 

& - 
. . ~ilcnlifj in& each instance of r~oncompiianz~; nti l  (i J) se,:;ri;g forth, rf i  detiil, addition~l corrective 

-$:sctio~s or steps adoptec or required by the Soard to ddress  tach instace ofnoncomgl~an;e. 
- 3  * ,4 ; . ~ 

'%thin f?vo ( 5 )  days of the meeting of the Board at wnich the Compliance Resolution was 

adopted, the Holding Cotr!p;ln>- shall priwitje to OTS a ceri-i-Sed copy of each Cornpl;atlc;e 

Resoiution and aEv complia~ce repert; from Managemen: that were reviared hiiring thz Board 

rneeetng 

b. Nothing contained herein shall dimifiish the respc.nsibi!;ty of the Board of the Holding 

Company to ensure the Holding Company's compliancz with the provtsisns of this Order. 

12. E m  Incorrporatiorl af Sti~ultation. 

'I h ~ s  Order is eff~.ctive on the Effective Date as shcjwis ;FP the first page The Stipulation is 

made a pafl hereof and is ir~corporated herein by this reference 

' The term "golden parachute payment'' is defiried at 12 CFR S; 359 I(? 
3 The t e r n  "prohiblted mdemruficatioi~ paymen;" IS defined a t l 2  CAR? 8 359 1(1) 



13. Darration. 

This Order shall remain In effect until terminated, modified or suspended, by written notice 

of such action by OTS, acting by and through its authsrized representatives. 

14. Time .Calculations. 

a. Calculation of time limitations for compliance with the terms of this Order run from 

the Effsctive Date and shall be based on caleadar dzys, unless otherwise noted 

b. The Regional Direcior may ex?ead dny of the deadlines set forth in the provisions of 

this Order upon written request by the Holding Company that in~ludes reasons In support for any 

such extension. . b y  OTS extension sha!! be made in wrizinq. 

15. Submissions and Notices. 

- ,- - a All submissions, including pragress reports, to ClT% that are required by or 

-+ "gntempieted by this Order shall be submitted within rne specified timrfrzmes. 

t* - h Except asetthenvlse piavided herein, all submissi~rts, requests, c;o!rrmunicdtic\ns, 

.Consents or other documents relatlng to this Order shall be in writing and sent by first class U .  S 

mail (or by reputable overnight carrier, electronic facsimile transmission or hand delivery by 

messenger) addressed as follows: 

(i) TOOTS: 
Reg~onal Director 
Attn Assigned 9ssistant Director 
Office of Thrifi Supe~is ior~  
225 E. John Carpenter Freeway, Suite 50f~ 
Irvlng, Texas 75062-2326 
Fax No.: (972) 277-950 1 

(ii) To the Holding Company: 
Attn: John T. Stuart FII, Chairman and CEO 
Guaranty Financial Group Inc. 
8333 Douglas Avenue 
Dallas, Texas 75225 
Fax No.: (214) 360-8693 

G~arait i .  Fu~ancial Group Inc. 
VrS Docket No. H- 1072 
Orda t~ Cease and Eksist 



16. No Violations Authorized. 

Nothing in this Order or the Stipulation shall be construed as allowing the Holding 

Company, its Board, officers, or employees to violate any lav~, rule, or regulation. 

IT IS SO ORDERED. 

OFFICE OF THRIFT SLTPERVISTON 

By: ,IS/ 
C.K. Lee 
fiegiorlal Director, Western Region 

Date: See Effective Date on page '1 

Crxran t~  t : n x c J ~ l  Group Inc. 
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IJNlTED STATES OF AMERICA 
Before the 

OPFlCE OF THRIFT SUPERVISION 

) 
Li-i t!;e Mattel of Qrcier No.: biN-09-02 

; 
42 iT:iR~1I%TY 51% F~SCI-QC GROKP IY  C ,  > T- ~,fie(;lr\ie r ,~ L:. Date: April 6, 2009 

.I. l'-+, 
i 

, c L > ~ , I I ,  ! Ci&S : 
I >TY T)ac:k;; ?4~;. :j-: 077 1 

I 

--- 1 
-, 

SFIESTLATBOV -4;glCI CONSENT TO IWSTANCE OF ORDER TO CEASE Ah6>,ppE,4P_SF - 
. . WHEM:AY, tk; Of'ficz of Thrift Supe~:..:s:sn (OTS!, acting by zriJ tfrrc-!ugh 1:s RL g,Jt>lri.! 

" 2 ' i - . . X  ...rir,.t' ,,., , - .  
. . 

, . -..- ,.,,. ;.+. c? : ts rezz:r=rory and %pert,iscrv r~trsy(~~:sjhitI'ies. has inforrllt- ;* i 4 t r s ,  8!ii] : ' j i . . + > ; . , ~ ~ . : j  

i ;..(.I;.,!) A I ,~ ; -Y ,~ .  't ' , :~+$.  om :;,$.:;~t sc), 1-j- : !.1'/2 (k :a!d~~g c : ~ ~ ~ ~ ~ ~ )  tka? 0 ~5 ,+j. +y 

G P : L , C ) ~ ~  tnat gr,>cn2s ex~s t  to initiate an admiairtrative proc~edicp against rile I-r'olcrl!ig C'c,mlJniir 

r*~ lr~~t . ! ;wl t  ( . * .  2 ?Tsez 5 :s 1 3(1>); 

, . ,  . . - .  I' ', V'B'rXfi,,~;%,(i, .;!;c Rcg~ana: :,\lrccto;, pir3;dmt ?c delegsted authority, i s  ?111!11,~rti,ct~ 

. .. 
1 . ., is::.;t. ~ c i e r s  ri? ceuze 3rd desist wntre a j a * j : n ~ ~  :,sr!G loan tt(ildIfig cc)mpac;; ?iss &-,l~,;~::;:.~'t:, th,- 

. . , '" < . - ,  
' +,1,;;1::.> , ;; 'I;? , , c , i c ; '  ;*is;; , , 

- -  \VhmCtil::XS. ik:,;-.icldin,@ Cornvary dzsirGs t~ cwpeiste with 0.1'1: tc; 2t;ioi;il ti-,? :itcr3 3nc 

:x$ns,: o i ' s ~ h  xi::;i~:-:l-3tive cease :123 desist proceeding tjj. entering iigto t:;as Stip;r!ntibr: ancI 

P 

t (jii-rlt :c\ :$e Jsci1~17t:c: :iTOrc!es to C'ease and I)e~irt (Stipulation) and, t;itr,oti: adzlitring or 

..ll~~;-?:ig t k a t  quch ;;ro~j:5:; exist. btk'onl:, admitting the statements and conc!ui;cms ;i-i i2;:;agiiaph 

- 1  1 

I r e l c v  cer,cerrir_g J~risdiction, herebj stipulate< and agrees LO the fo:li;~\in;r, tzms': 



I. , Jus~sdictiiom. --=-- 

a Thc, W O W ~ ~ &  Cornpan5 :s a "savlcqs znd'loarl 4o:dlr~g campany ' within zfie rneari~g of 

2 IJSC' 9 ; b 13(~.\9(2) 2n.j I2 GSC 5 1467a X~,iitl cirtl$s. ebe Moi~ing Company i q  a '"dept3si~o~; 

insti~ution 51slding colrmpary" a? 1'17,it tern is defined ;n !3 5-SC 5 18 13(wj< 1 \. 

I? Pursuant to 12 USC & 18 i8(5)(9), the"appn;?riate 5ederal bankirg zger.cyV 

~nitiate a cease-and-desist groceeding against a sa~ings s ~ d  ?can holding c;Jt.tparl!j in the, saxe  

manner and to ihe Farre Pxtent aganst- a savings association for i egu1atcli-y vra1a:;ons and msare 

an3 unsound act? or practices. atzci 

r Pu. suallt to 1 2 USC: 3 18 13: ?), the U~rs s~c r  9f OTS i s  the ' ' ; .PI->I~G i'sic f.eddna2 

Banking agencq" with jurisdicti~~~ to n~dintain an admilnlstrative enforcement proceedigg againsl 

a savings 2nd loan holding company Therefore. the W@!d;r,g C ~ ~ r l p a ~ y  is subjecf t,.. tB~e 

, , 

. .. -* , . authority of OTS :h initiate and nlaintain rn ~l:mi~j;rirli;\ ,;  c:;a:,~e ~r.d-Ces~~! ~:jcerd;ng 37n:cs. :: 
6. - ... 

. . . ,  , , 

.>- p!p$~arlt is?. ; ? .Ts<: 18 1 b(b)(] :i 2nd !l; 4';. 

3 
. < , ,a 

+. - O'TS Pindlngs of..li&. ' . 

Rased or, i t q  September 2, 2008 &port of Exarninarilm ofthe Wtxkdirtg C L ~ ~ P B Q Y ,  OTS 

&rids that the Molding C~rnpany hes ergaged in un\afe  id I I I I S U U ~ ~  bankicg practisss and has 

railed tc1 Z ~ L S J P ~  that I t 3  *hnl)y-ovcned savings assoclakca 535sidisly G u 2 ~ ~ i t y  SF&, Ausi~ 

Pexas (OTS Docket XQ. 55Yj  (Associat~nn), dl(; no: engqr: in unsafe and urnsoucd p:scticr:: 

rb4t r;resii!ted Ir; oegative Gaiinngs, ir,acieauarir,- capital, s siq13ifianr increcse ir probtern assets, 

2nd credit risk rnanayerntrnt deficiencie- Thr; eawirtgs a? caiital levels sf the Holding 

Company ard the Assoc;lattlnn are, therefore, zat a2equ~te. 

3. -- Consent. 

The P-loldiag 6:~iripa11y consent; 'ic, :he ~ s s c a ~ c e  bv 0-C5 oItr,e zccnrparlymg (.;++decks) 

C,sasc and Desist CQraer). The H~ldiay Covpany %&her hg~ees to tn-)mpty 3s7;ththe t u r n s  of the 



drder upon the Efr'ec::ve Dxe ofthe 9 r d s  end stipulates that the Order coinplies .;litt; all 

requirements of law. 

4. - Finalh.  

L The r)rdc~ i s  issued by OTS under 12 USC 4 18i 8(5) 3nci upon the Effective Date ir shall 

3r si f i n ~ l  f iri lzr effectwe 2nd h l l y  enfix-ceable bq (3TF ~ , i ~ d ? r  the piovisiuns of 12 1-iSC tj 

is ; glf3{1) 

< -. Waivers. 

'rile Hdding (:ctmpdny watses the klluwirtg 

a. The right to be served with a writter, cuticc of ~s.l'S's zhargzs ag3inst it 8% prcvided 

by 12 IYSC 5 13 1 R(3) rrrd 13 CFR P3rt 569; 

- *. L The right to an adnnrnistratl~r: heariilg of OTY'F charges as provided by 17 a rSC $ 1818(b) 

and ! 2 CF?. Pz-1309, 

i FIib r;<h; b t.-* +-..k jtrdic;hl rexlicw If t i l t  Or&,., il**.lird;rtg, witlluur li~nitaiioig 1u14 ,ut.ij 

- i right protiided by 12 LTSC 9 ? li 1 X(h), or otherwise t~ cchalienge the validity of the Order and 

3 h y  atld all ~iairns against QTS, incIudink its eh~lovees md agents, and arry other 

gr,v~,rnn;ema! ~ n t i q  fc: the award of fees. costs, ur expczse5 rclated to thls OrJS enforcemen: 

matter andinr th-. €~rdt,r, whether arising undi.r CQ:Q"TQ~ !z\ ,bj .  federal sc3tkses r x  c~therwise. 

6 .  OT S Authority Piot Affected. 

Yoth~ng in this Sti~ulation or acwmpa:ly:ng Order sha!! inhibit, *stop. bar or otherwise 

prevent OTS frmn taking any other action aRectinp: the Holding Company if at ssnv time OTS 

deems i: apgrC?ITdtP fo do so to fi l l f i l l  the responsibilit~es placed lipon OTI: by : a ~ ,  

- 
, . Other Governmental Actions Not Affected. 

The 13olding Company ac,kr?uwl~dges and agrees iirstits consent to the issua~.ce of the 

G walty Finalclai Group ;nu 
' 1% h k e t  No "!.)73, 
F~iw!ztio~~ tc, %&I ;G C a s e  a ~ d  %%st 



Order is soie!~] fcr the purpose of resolving fhz matters addressed herem, co~srstent with 

Paragraph 6 above, ard does tlot othewi.ie ~ ~ P ~ S E L ,  discharge, cornpi-omise, s~ttle, (:+,miss, 

res~lve, zr in an?; ~ c j r  aftect any actims, charges agalrist. GT 1iabl:tty of ;he Holdrng Company 

~ h d t  nrise puisl~ant to t h  ac.tion or otherwise, and ' ~ 1 3 ~  he or have been F?*-ought by 21111 

governmental entity other tnar, OTS. 

8. Mnscellaneous. 

a The laws of the Uni~ed 3dtes c?f America shali govenl tilt: ~;o~ntru~$;on and validity 

of this Stlp~lati~r,  and of the Order; 

b. If a!q: prevision s f  this Stir;luisi_ioc sndlor +he C:de~ is m!s< rc be invalid, iiiegal, or 

bnefifort:e,i;ble by the decislon of. ;inv C(;ut-t of cornpeten= jbrlsdirtivrt the va1;&ty, legality, 

$~forceabili~; of the remaining provisions hereof shall cot iz. any way be affected or impaired 

- * ,  - .  , c. P A  rzferet~ces t3 #JIS ir, this Stipu:s,:isn anc the (drde: shall &!so =ern 3s:; of :kc 

d;',TS'> y~ edecessors, succe~sars, anti assigns; 

C. The ser tior and paragraph headings in this StipuEaiinn and the Qrder art. f i r  

convenience only and sha~! not affect tht: interpretation ot this Stipulatton ;,r the Order; 

e. The terms of this Stipu!tiun atla' a? the Order rspresent the 5cal ageem2cf cf the 

parties with respect to the subject matters thereof, acid conqtitute tibe sole ageemen; af the p&fiies 

with lespect te such subig~? matteis; an6 

I' The Sti~diat;.f~ azd Order sh l i  remain -2 e%ct until terrzainated, modiiied, or 

suspended in wrltilig bv OTY, actirlg thi jlrgh itc Rerjinrl~l Direcior 01 dtl~er al~thorized 

each Eplrector signing this Stipirla:ior: a e % s  that he or she ~ o i c d  m tavor ofa Board 

C'aiants I ~ n ~ c r a (  Croup hi. 
$ 1 1  ' *  - I h k-b Nn. t-ii (7 
St;pnlatior. t? 93r.'_;r tc C:ax and L'esis? 



Reb.~lu t i~n  2ulhor Ling the consern of t42 floldi~c, C c m ~ a n y  to rhe issuance of the Order and  he 

execlrtlon of the Stlptiiiitian This Si~pu~afii;l~ rilay be exec~tterl in counterparts by t h r  dErectcr.4 

sfier apprcval of executicr~ cfzhe St,ipu!ctior, zt ,t duiy ca:led board meetin S cot;? ot the 

Buti+d Kksoiucion au%oriarig ~xecuiio~i of this Srlpularicr, ~ h a i i  42 ",livered to OTS, &;rg ~mit'rb 

the exeia~ted sriginaI{s) of ;h~ c 9tiltiliat;ctir 



WHEREFORE, the Holding Company, by its directors, executes this Stipulation. 

Accepted by: 

GGARANTY FINANCIAL GROUP INC. OFFICE OF THRIFT SUPERVISIOE 
Austin, Texas 

Bv / S /  By: /S; - - - . 

John 'T. Stuiirt TTJ C.K. Lee 
Chairman and Chief Executive Officer Rzgional Director, Western Rcg~on 

IS? 
David W. Biegler, Director 

-- !S/ 
Larry R. Faulkner. Director 

is1 
Robert V. Kavanaugh, Director 

is,' 
Edward R. hiicPherson, Director 

!S i  
Robert D McTeer. Director 

Robert B Rowling, Director 

Is; 
Larry E Temple, Director 

Grcaravry Finariciai Group 1 n ~ .  
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