UNITED STATES OF AMERICA
Before the
OFFICE OF THRIFT SUPERVISION

)
Y ihe Matter of ) Order No.: WN-09-02
) .
GUARANTY FINANCIAL GROUP INC.) Effective Date Aprii 6, 2005
]
Austn, Texas A
{ {\l OC két\l }‘f,~‘(rf‘l )\

ORDER TO CEASE AND DESIST

WHEREAS, ruaranty Financial Group Iac., Austi}jﬁ ‘Texas', OTs Doc_ke}.Ne. H.1072
(Holdiiag Comoany), by and through its Baoarc 0{' Divectors {Board), has execided a S Dubidion
s Consem 1o 1hd Jostance of an Order te Ccase and Desist (S Stipulatien; and

WHFREAS  ihe Holding ompany, by e:x%cuting the Stipﬁlation. has consenied and
agiced (o the issuance of this Order to Cease and Desist (Order) by the Gifice of Thiit:

vpervision (OTS) pursuant to 12 USC § 1818(b). and

2

WHEREAS., pussuant to delegated authority, the OTS Regional Director for the Weste: s,
Region (Regivaud Dire ctor), 1s authorized to 1ssue Orders to Cease and Desist whe ¢ & holding
company has consented to the issuance of an order

NOW, THEREFORE, 1T IS ORDFERED that:

1. Cowpliance withi [aw, Regulaiions snd Safe and Sound Policies.

Fhe Holdmg Company and its directons, officers, employees, and agenis shall cease

and desist from: any action (alone or with anotaer or others) for or toward causing. b nzing



about, paiticipating in, counseling or the aiding and abeiting of unsafe or unsound practices that
resuited 1n inadequate earnings and capital at the Holding Company and its savings association
subsidiary, Guaranty Bank, Austin, Texas (OTS Docket No. 8534) (Association).

2. Capital

a. By Apnl 30, 2009, the Holding Company shail submit to the Regional Director for
review and written notice of non-objection a detailed capital plan to preserve and increase the
capital of the Holding Company and its insured depcsitory subsidiary, Guaranty Bank, Austin,
Texas (Association) commensurate with the respective risk profiles of Holding Corﬁpany and the
Association to ensure that the Association meets and maintains, at a minimum, a core capital
ratio equal to or greater than 8.00 percent and a total risk-based capital ratio equal to or greater
than 11.00 percent. The Capital Plan shall incorporate capital strategies: (i) based on the receipt
", of funds from the Treasury Department’s Capital Perchase Pfogram (CPP) or participation in
4y program 1mpleh1enied by the Department of Treasury or other Federal agencies under the
Emergency Ecoriomic Stabilization Act of 2008, and its successors, or the Federal Deposit
Insurance Corporation’s Temporary Liquidity Guarantee Program {collectively, Federal
Program) and (ii) based on the lack of barticipation in the CPP or any Federal Program.

b. The Board shall make any changes to the Capital Plan réquired by the Regional
Director or his designee within fifteen (15) days after 1eceipt 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 monthly
variance reports on the Holding Company’s compliance with the Capital Plan within thirty (30)

dayé after the close of each month starting with the month ending May 31, 2009 Such variance
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reports shall: (i) detail actual operating versus projected results, (11) include detailed explénations
of any material deviations, and (iii) include a description of the specific corrective actions or
measures that have been 1mp1eménted 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 any material activity, line of business, or operation that is inconsistent
with the Capital Plan; (ii) exceeds the level of any activity or growth contemplated in the Capital
Plan by more than 10 percent; or (i1i) 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 Compahy’s compliance with the elements of the
Capital Plan shall be thofoughly documented in the Board meeting minutes. The Holding
Company shall submit the Board meeting minutes to OTS .Withiﬂ five (5) days of the Board
meeting.

d ‘Within forty-five (45) days of the date the Asscciation does not meet the core capital
ratio of 8.00 percent and a total risk-based capifal ratio of 11.00 percent or the Holding Company
is not in compliance with its Capital Plan implemented »p‘l‘jrsﬁam to Paragraph 2.b of this Order,
the Board shall adbpt 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 results by the later
of date of receipt of all required fegulatory approvals or 60 days éﬁer the implementation of;the
Contingency Plan: (i) a merger of the Association with, or valjisition by another federally
insured depository institution or holdmg company theréb?f;”br (1i) 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 submit the Cbntjngency Plan to OTS within fifteen
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A

(1%} days trom any request bv the Regional Directoi for a Coatingency Plan or an updated
Contingency Plan. The Holding Company shall implement the Contingency Plan immediately
upon notification by the Regional Director to implement the Contingency Plan.

e The Holding Company shall provide written status reports t¢ OTS detailing the
Helding Company’s actions taken and progress in ‘implementing the Contingency Plaa by no
later thar: the 1% and 15™ day of each month and untii such time as the Association has at ieast a
core capital ratio of 8 00 percent and a total risk-hased capital ratio of 11.00 percent and the
Holding Company is in compliance with its Capital Plani  The bimonthly status reports shall
detail: any contacts with investment bankers. any parties doing 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 Corhpaﬁy shall provide to OTS an immediate

notification of the termination of ne ctiations, with any vait coensidering the acquisition of five
Y Daity j24

=53 percent-or pune o the stock of fhe Holding Company or the Ascociation or a subordinated

- debt offering, by nc iater than one (1) business day atter Management becomes aware of such

event,

3. Business Plan.

a.  ByMay 31, 2009, the Holding Company shali approve and submit to OTS for review
and written notice of non-objection a written strategic busihesé plan (Business Plan}. The
Business Plan shall, at a minimum, set forth the Board’s detailed short-term and long-term
sirategy for: (i} the improvement ot capita! levels, earnings. and profitability of the holding
company enterprise, incorporaﬁng the Association’s Strategic Business Plan and the Holding
Company’s Capital Plan; (i1) the provision of sufficient capifai, taking into consideration the

Association’s risk profile, to support the Association’s business strategy and operations, to
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absorb and to provide for adequate ailowance for ioan and lease losses, (iii) the payment of
interest payments on trust preferred securities without the reliance on dividends from the
Association; and (iv) reimbursement of the Association for expenses paid and services provided
by the Association pursuant to a written agreement batween tiie Holding Company and the
Association and the payment of consolidaied tax payments pursuant tc a written agreement with
o Association.

b.  The Business Plan aiso shall include, at a rainanim, comprehensive pro-forma
earnings, capital, and cash flow projections (incorporating the projections from the Liquidiry
Contingency Plan adopted pursuant to Paragraph 4 of this Urder).

¢.  The Holding Company shall make any required modifications to the Business Plan
required in writing by the Regional Director or his designee within ten‘( 10) days after receipt.

Thereatter, the Board shail adept and th- Holdirig Company snali immediateiy impiement the

#. revised Business Piap Tie Holding Ceinpany shail provide to OTS copy oi"the revised

. Business Plan and the Soard meeting minutes reflecting the Board’s adoption of the revised

Business Plan within five (5) days after the Board niéet'iﬁg The Holding Company shall submit
any proposed material deviation to the Business Plan to the Regional Director for written notice
of non-objection at least fifteen (15) days prior to implemeréation A deviation shall be
considered material under this Paragraph when thé Holdiﬁg Company: (i) engages in any
maternial activity, line of business, or operation that is incbn;is.tent with the Business Plan, (ii)
exceeds the level of any activity or growth contemplated in the Business Plan by more than 10
percent, or (iii) falls below or fails to meet the target amounts established in the Business Plan by

more than 10 percent.
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d.  Within thirty (30) days after the end of the menth, beginning with the month ending
July 30, 2009, the Holding Company shall provide to OTS monthly variance reports regarding
the Holding Company’s compliance with the revised Busiiess Plan

e The Holding Company shali notify OTS regarding any new material event affecting or
that may affect the balance sheet or the cash flow of the Holding Company within one (1)
busiress day of such event,

4. Liquidity.

By May 31 2009. the Board shall adopt and submit v OTS o1 written notice of non-
objection a liquidity contingency plan setting fortk short term and long-term sources of liquidity
and cash flow, both into and out of the Holding Company (Liquidity Contingency Plan). The

< Liquidity Contingency Plan shall address under various scenarios of stress testing (a) the |

ayment cf the Holding Com ahv;s obl:gations 1o the Association for expenses paid by and
pay g pany g P p y

- ~ervices provided by ihe Associa.on, aud the payisent of~ '},onso!i'jated taxes in accordance with

~a written agreement with the Association; (b) varfous scenarios under which interest payments
on the trust preferred securities may be suspended; (c) the Qéstriction of payment of capital
distributions by the Association or its subsidiaries; and (d) the payment of dividends on non-
cumulative perpetual preferred stock or other stock issued 11 conjunction with possible
participatidn in the CPP. The Holding Company shall I’rikéke any modifications to the Liquidity
Coniingency Plan required by the Regicnal Director cr his deSignee within ten (10) days after
receipt Thereafter. the Boeard shall adopt and the Holding {ompany shall immediately

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

a copy of the revised Liquidity Contingency Plan and the Board meeting minutes reflecting the
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Board’s adoption of the revised Liquidity Contingency Plan within five (5) days after the Board
meeting

S. Capital Distributions and Stock Repurchases.

a. Effective immediately, the Holding Company shal! not declare, make, or pay any
dividends or other capital distributions or purchase, repurchase or redeem or commit to purchase,
repurchase. or redeem any Holdiag Coinpany’s common or preferred shares without the prior
written notice of non-objection of OTS. The Heidin Comgany shall submut its written request
for OTS’s non-objection to engage in the transaction set forih in Paragraph 5 a of this Order to
OTS at least thirty (30) days prior to the anticipated date nf the proposed dividend payment,

capital distribution, or stock transaction. The writter request for such non-objection shall: (i)

-~ €ontain current and pro forma projections regarding the Holding Company‘s capital, earnings,

N

and cash flew and the Associaticn’s capital, asset quality, carnings, and allowance for loan and

:gase Wsses, and (1) set forrhy documen:ation that the Association has at feast a core capitai ratio

;; -

- of 8.00 percent and a total risk-based capital ratio of 11.40 percent and will maintain the capital

ratios after the payment of the capital distribution.

b Effective immediately; the Holding Company or any nonbank subsidiary shall not,
directly or indirectiy, accept nor request that the Association or any subsidiary' thereof make or
pay any capital disuibutions, as that term 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 anticipated date of the proposed dividend

payment or capital distribution.

" The term “substdiary” is defined at 12 CFR § 559.2.
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6. Oversight of Association.

‘.Effective immediately, the Holding Company shall ensure the Association’s compliance wit
applxcable laws, rules regulations, and agency guidance and all the terms of the Order to C ease
and Desist issued b) 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 O18S. For purposes of
this Paragraph, the term, “debt”, includes, but is not limited 10, loans, bonds, cumulative
preferred stock, hybrid capital instruments such as subordinated debt or trust preferred securities,
and guarantees of debt. For purposes of this Paragraph, the term, “debt,” does noi include
liabilities incurred in the normal course of business to acquire goods and services and that are
normally recorded as accounts payable under generally accepted accounting principles. All
written requests for such non-objection to OTS to engage in such debt transaétions, ata-
minimum, shall: (i) describe the purpose of the proposed debt, (ii) set forth and analyze the terms
of the proposed debt and covenants, (iii) analyze the Holding Company’s current cash flow
resources available to satisfy such debt repayment, and (1v) set forth the anticipated source(s) of
repayment oi the proposed debt. The Holding Company’s written request for such non-objection
shall be submitted to QTS at least thirty (30) days prior to the anticipated date of any such
proposed debt issuance, an increase in any current lines of credit, or a guarantee of the debt of

iy entity.
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b: Effective immediately, the Hoelding Company and its subsidiaries, other than the
Association, snall not make a payment {including, but not limied to principal, interest, or fees of
any kind) on any existing debt, including, but not iimited tc trust preferred securities, without the
prior written non-cbjection of OTS. The Holding Company shall submit its written request for
such non-objection to OTS at least thirty (30) days prior to the anticipated date of any such
proposed payment -All requests, at a minimum, shall contain: (i) current and pro forma
projections regarding the Holding Company’s capital, earnings, and cash flow and the
Association’s capital, assei quality, earniugs, and ailowance for toan and lease losses and (ii)
discussion regarding the sources of funds for the proposed payment.

8. Employment Contracts and Com ensation Arrangements.

Effective immediately, the Hol'ding‘Company shall nct enter iﬁto) renew, extend, or revise
ANy voiilracival ~ivaigement related 10 compensarion r herwfirg with any (hiecior oF officer of
the Ilolting (’iompa%;}. urless it first provides OTT with jwi lasa -‘ﬁan thirty (30) days pricr
- writien notice of the proposed tré‘nSac'tionﬂ The notice to 015 shali include a Copy of the
proposed employment contract or compérisation arrangerﬁeni, oF ai detailed written description of
the compensation arrangement to be offered to such director or orficer. including, but not limited
io all benefits and perquisites. Thé Board shail ensure that 'any contract, agreemernt, or
arrangement submitted to OTS fully corﬁpiieQ with the tequirements of 12 CFR Part 359, 12
CFR §§ 563 3% and 563.161(b), and 12 CFR Part 570--Appendix A.

9. Management Changes.

Effective immediately, the Holding Company shall com;ﬂy with the prior notification
requirements for changes in directors and senior executive officers as set forth in 12 CFR Part

563, Subpart H.

Guaranty Financial Group Inc. 9
OTS Docket No H-1G72
Order to Cease and Desist



10. Severance and Indemnification Payments.
=e=sel Al indemnification Payments.

Effective immediatelv, the Holding Company shali not make any golden parachute pavment?
or prohibited indemnification payment’ unless. with respect ic each such payment. the Holding
Company has complied with the requirements of 12 CFR Parv 359 and as to indemnification
payments, 12 CFR. § 545.121

11.  Compliance.

‘2. Within thirty (30) days after the end of cack month, beginning with the month ending
Apiil 30, 2009, the Board cf the Holding Company shal} acopt a board resoiution (Compliance
Resolution): {i) fermaliy reselving that the Board conducreg a diligent inguiry of relevant
informatton (including reports from Managemen ) regarding compliance with the Order during the
immediately preceding month: (ii) detailing the compliance with the provisions of this Order; ( ii1)

o ~§‘?en!if‘y g each instance of toncompiiance; and (iv) se»‘:ir-g‘ férth, ia detail, addition! corrective

iCticns or steps adoptec or required by the Board to address cach instance of poncompliance.

* Within five (5) davs of the meeting of the Board at which the Compliance Reéolution was
adopted, the Holding Company shali provide to OTS a ceriified copy of each Compliance
Resolution and any compliance reports from Managemen: that were reviessed during the Board
meeting.
b.  Nothing contained herein shall diminish,the responsibility of the Board of the Holding
Company to ensure the Holding Company’s compliance with the provisions of this Order.

12. Effective Date, Incorporation of Stipulation.

This Order is effective on the Effective Date as shown vin the first page The Stipulation is

made a part hereof and is incorporated herein by this reference.

* The term “golden parachuie payment” ic defined at 12 CFR § 359 1)
* The term “prohibited indemnification paymen:” is defined at 12 CFR § 359 1(D).
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13. Duration.

This Order shall remain in effect until terminated, modified or suspended, by written notice
of'such action by OTS, acting by and through its authorized representatives.

14. Time Calculations.

a.  Calculation of time limitations for corpliance with the terms of this Order run from
the Effzctive Date and shall be based on calendar days, unless otherwise noted

b.  The Regicnal Direcior may extend any of the deadlines set forth in the provisions of
this Order upon written request by the Holding Company that includes reasons in support for any
such extension. Any OTS extension sha!l be made in wrizing.

15.  Submissions and Notices.

> a  All submissions, including progress reports, to GTS that are required by or
% =contempiated by this Order shall be submitted within the specified timeframes.

Lo b Exeept as'otherwise provided herein, all submissions, requests, communicaticns,
3 2

sconsents or other documents relating 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:

(1) To OTS:
Regional Director _
Attn: Assigned Assistant Director
Office of Thrift Supervision :
225 E. John Carpenter Freeway, Suite 565
Irving, Texas 75062-2326
Fax No.: (972) 277-9501

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

Guaranty Financial Group Inc. 11
18 Docket No. H-1072
Order to Cease and Desist



16.  No Violations Authorized.

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

Company, its Board, officers, or employees to violate any law, rule, or regulation.
IT IS SO ORDERED.
OFFICE OF THRIFT SUPERVISION
By: /SI/
CK. Lee ,
Regional Director, Western Region
Date: See Effective Date on page 1
ueranty Financ:al Group Inc. 12
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UNITED STATES OF AMERICA
Before the
OFFICE OF THRIFT SUPERVISION

Order No.: WN-09-(

t\)

Iis the Matier of
GUARANTY FINANCIAL GROUP IN(‘ o Efteciive Date: April 6, 2609

Austin, fenas
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STPULATION AND CONSENT TO ISSUANCE OF ORDER TQ CEASE AND DESIST

WHEREAS. the Office of Thritt Supervision (OTS ). acting by and through its Re gionz!
Drivetion fov the Westerns Region (Regional Dyecior), and based upon informaticn derives from
thzenereise of s reguiarory and superviserv responeibilities. has informed Guarant vosancad
(f,::(..;f(g) e »\s\' I; x43, OTS Drcket No. H- 1072 (Holding Company) that QTS s »f the
opinon that grounds exist to intiate an adminictrative proceeding against the Holamyg Company
p',;,',s'\ft‘.ant (o 12 TISC 8 181 8ib);

l

WHERKEAS, ihe Regional L)1r~ctor, pursdant to delegated authority, is wnthoiizéd v
+ =
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=
é
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€
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sue orders to ceuse and desist where a savings and lodn bolding company £
Y Y S P VTR IENTEN
o WHEREBAS, the Hciding Company desirss to cooperate with O to avosd the tiine ana
expense of such adminzative cease and desist proceeding by entering info this Stipulation ana
Cogiseat w0 the Tssuance oF Order to Cease and Dexist ( Stipulation) and, without admitting or
denying that t such : grounds exist, but'only admitting the statements and conclusions i Paragranh

i beiow cencerning Jurisdiction, hereby stipulates and agrees o the following tetms:



L jurisdiction.

a The Holding Company is a “savings and ioan holding‘company“ within the meaning of
POUSC S B8130wN3) and L2 USC § 14674 Accordiagiv, the Helding Company s a “deposiiory,.
institution holding company” as ihat term is defined in 12 SO §IRI3(wH 1y

b Pursuant to 12 USC § 1818(b)(9), the “appropriate Federa! banking agency” may
‘nitiate a cease-and-desist proceeding against a savings 224 ican holding covipany ip the same
manner and io the same axtent against a savings association for iegulatory viclations and unsare -
and unsound acts or practices: and

¢ Putsuani to 12 USC § 181334 4), the Dirscror of OTS is the “approniiste Federal
Banking agency” with jurisdiction {0 maintain an administrative enforcement proceeding agains:
a savings and lOan hoiding company Therefore. the Helaing Comipany ts subieci 1 the,,

authority of OTS to imtiate and maintain an adminisiraiive coase and-desist oroceeding againg: i

pusuant 1o 12 TIGT 8 IR18(b) 1) and ¢ 59N

o

-2, ors Findmés of Fact.

Based on iis Septembef é, 2008 Report of Examinaéoh of the Holdinig Compaay, OTS
finds that the Holding Company has engaged in unsafa sad i.lﬁllsound Banking.practices and has
failed to ensure that its wholly-owned savings associaticn 5i1’asidiény Guaraﬁty Bark, Anaiip
Texas (OTS Docket No. 8534) (Association), did not engage in unsafe and unsourd practices
that resulted in "-aega?:fve sarnmngs, inadequété capital, a sigiiiﬁéam increase in problen assets,
and credit risk management deﬁciende»: Thé earpings aa‘h?i:caﬁlital levels ot the Holding
Company and the Assocation are, therefore, rot adequatlef
3. Consent. '

The Holding Comipany consents 0 the issuénce by OTS of the zecempanymg Goderio
Cease and Desist (Order). The Holding © ompany further »giees to comply with-the terms of the
Lsuaranty Financss dronn Ine 2
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Urder upon the £ffective Date or the Order and stipulates that the Order complies with all
requirements of law.
4, Finality.

The Order is issued by OTS under 12 USC § 1818(h) and upon the Effective Date ii shall

be & final nrder effective and tully enforceable by GTS nader the provisions of 12 1JSC §

181801y
5 Waivers.
‘The Holding Cumpany waives the foliowing
a.  The right to be served with a written notice of ©TS’s charges against it as provided
oy 12 USC § 1318(bjy and 12 CFR Part 509,
- b, | The right ?n an adminiﬁrétrk vhearing of OTS s charges as provided by 17 LISC § 1818(b)
and 12 CFR éri 509,

¢ The nghi o seok dudicial reviow of the Qrday, ecloding, withows limitaiion, 1uy swh

. night provided by 12 USC § 181%(h), or otherwise io chaiiénge the validity of the Order: and

- d. Any and all ciaime against OTS, including its emplovees and agents, and any otber
gocvernmental entity for the award of fees, costs, or expenses related to this QTS enforcemen:
ratter and/or th= Trder, whether arising undsr common law. federal statuiey o otherwise,

6. 0718 Authoriﬁ' NntAﬁEcted.

Nothing in this Stipulation or accompanying Order shall inhibit, estop, bar or otherwise
prevent OTS from taking any other action affecting the Holding Company if at any time OTS
deems it apprcoriate to do so to fulfill the responsibilities placed upon OTS by law.

7. Other Governmental Actions Not Affected.

The Holding Company ac,knowlr:dges and agrees izt its consent to the issuance of the

Guaranty Finaacial Group jne ,
TS Daoclet No. F1972
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Order is solely f;or the ?urpose of resolving the matters addressed heren, consistent with
Paragraph & above, and does not otherwise release, discharge, conpromise, scitle, dismiss,
reselve, or in any way affect any actic s, charges against. or liabiinty of the Hotding Company
ihat arise puisuani to this action or orherwise, and chat Ay be or have been brought by any
governmental eatity other than OTS.

8. Miscellaneous.

a The laws of the Unived Siates of America shali govern the construction and validity
ot this Stipulation and of the Order;

b.  Ifanv prevision of this Stipuiatior and/or the Crder is ruled 1o be invalid, iilegal, or
uneitoreeable by the decision of any Court of competent junisdiction, the validity, legality. and

_gnforceability of the remaining proviciens hereof shall rot in any way be affected or impaired

~heieby, naless the Reginal Diroctor i is or tier sele discrencn determines otheowise,

c.  Adlreferences to DTS in this Stipuiation and the Order shall a's0 mean any of the

0TSy predecessors, successors, ang assigns;

~ 4 The se tion and paragraph headings in this Stipulaiion and the Order are for
“convenience only and shal! not affect the interpretation o* this Stipulation or the Order;
. The terms of this Stipulation and of the Order ’represent‘the firal agreemers of the
parties with respect to the subject matters thereof, aid constitute the sole agreemen: of the parties
with 1espect to such subiect matters; and

The Stipulation and Order skali remain effect until terminated, modified, or

SN

suspended u writiiig by OT'S, acting th vugit its Regional Direcior o1 othier anthorized -
representative.

9, Signature of Directors/Board Resolution.

Each Drirector signing this Stipuiation atiests that he or she voted in tavor ot a Board

Ltaranty Financia! Croup Inc. . o 4
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Resolution authos izing the consent of the Helding Comgpany to the issuance of the Order and the

execution of the Stipuiation  This Stipulatici may be execuied in counterparts by the directors

afier approval of execution of the Stpulation at 2 duly cailed board meeting. A cop-of-the

Beard Resofuiion authorizing execuiion of this Stpuiaticn shail b= delivered 1o GTE, along with

the executed originai(s) of this Stizalaticn

IRemainder of Page intentisraily Left Sleak)

Guaranty Financia! Gioap e, 3
D8 Docret No HIOTs
Stipulation io Order to Cease and Desist '



GUARANTY FINAN CIAL GROUP INC,

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

Austin, Texas

By-

/S/
John T. Stuart IT1
Chairman and Chief Executive Officer

/S/
David W. Biegier, Director

. /S/
Larry R. Faulkner. Director

/S/
Robert V. Kavanaugh, Director

/S/
M\.ﬁ—
Edward R. McPherson, Director

/S/
Robert D McTeer, Director

//S//
Robert B Rowling. Director

/S/

Larry E. Temple, Director

e //S/ /W‘*n
James J. Unger, Director

Guaranty Financial Group Inc.
OTS Docket No. H1072
Stipulation to Oides te Cease and Desist

Accepted by:

OFFICE OF THRIFT SUPERVISION

By: /S/

C.KTLee
Regional Director, Western Region

Date: See Effective Date on page 1



