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PART I – FINANCIAL INFORMATION  
ITEM 1. FINANCIAL STATEMENTS  
TEXAS CAPITAL BANCSHARES, INC.  
CONSOLIDATED BALANCE SHEETS  
(In thousands except share data)  

See accompanying notes to consolidated financial statements.  
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June 30,  

2015    
December 31,  

2014  

   (Unaudited)       
Assets          
Cash and due from banks  $ 117,387    $ 96,524  
Interest-bearing deposits  1,321,064    1,233,990  
Federal funds sold and securities purchased under resale agreements  16,300    — 
Securities, available-for-sale  35,361    41,719  
Loans held for investment, mortgage finance  4,906,415    4,102,125  
Loans held for investment (net of unearned income)  11,123,325    10,154,887  
Less: Allowance for loan losses  118,770    100,954  
Loans held for investment, net  15,910,970    14,156,058  
Premises and equipment, net  17,951    17,368  
Accrued interest receivable and other assets  378,068    333,699  
Goodwill and intangible assets, net  20,237    20,588  
Total assets  $ 17,817,338    $ 15,899,946  
Liabilities and Stockholders’ Equity          
Liabilities:          
Deposits:          

Non-interest-bearing  $ 6,479,073    $ 5,011,619  
Interest-bearing  7,502,937    7,348,972  
Interest-bearing in foreign branches  206,266    312,709  

Total deposits  14,188,276    12,673,300  
Accrued interest payable  4,905    4,747  
Other liabilities  161,215    145,622  
Federal funds purchased and repurchase agreements  109,007    92,676  
Other borrowings  1,400,000    1,100,005  
Subordinated notes  286,000    286,000  
Trust preferred subordinated debentures  113,406    113,406  
Total liabilities  16,262,809    14,415,756  
Stockholders’ equity:          
Preferred stock, $.01 par value, $1,000 liquidation value:          

Authorized shares – 10,000,000          
Issued shares – 6,000,000 shares issued at June 30, 2015 and December 31, 2014  150,000    150,000  

Common stock, $.01 par value:          
Authorized shares – 100,000,000          
Issued shares – 45,813,388 and 45,735,424 at June 30, 2015 and December 31, 2014, respectively  458    457  

Additional paid-in capital  712,222    709,738  
Retained earnings  690,826    622,714  
Treasury stock (shares at cost: 417 at June 30, 2015 and December 31, 2014)  (8 )    (8 )  

Accumulated other comprehensive income, net of taxes  1,031    1,289  
Total stockholders’ equity  1,554,529    1,484,190  
Total liabilities and stockholders’ equity  $ 17,817,338    $ 15,899,946  



 
 
TEXAS CAPITAL BANCSHARES, INC.  
CONSOLIDATED STATEMENTS OF INCOME AND OTHER COMPREH ENSIVE INCOME – UNAUDITED  
(In thousands except per share data)  

   Three months ended June 30,    Six months ended June 30,  

  2015    2014    2015    2014  

Interest income                    
Interest and fees on loans  $ 151,606    $ 124,234    $ 290,780    $ 240,106  
Securities  323    471    681    1,011  
Federal funds sold and securities purchased under resale agreements  118    8    234    48  
Deposits in other banks  1,327    100    2,587    259  
Total interest income  153,374    124,813    294,282    241,424  
Interest expense                    
Deposits  5,642    4,246    11,270    8,276  
Federal funds purchased  93    115    161    210  
Repurchase agreements  4    4    8    8  
Other borrowings  528    181    918    253  
Subordinated notes  4,191    4,241    8,382    7,720  
Trust preferred subordinated debentures  631    619    1,249    1,235  
Total interest expense  11,089    9,406    21,988    17,702  
Net interest income  142,285    115,407    272,294    223,722  
Provision for credit losses  14,500    4,000    25,500    9,000  
Net interest income after provision for credit losses  127,785    111,407    246,794    214,722  
Non-interest income                    
Service charges on deposit accounts  2,149    1,764    4,243    3,460  
Trust fee income  1,287    1,242    2,487    2,524  
Bank owned life insurance (BOLI) income  476    521    960    1,030  
Brokered loan fees  5,277    3,357    9,509    6,181  
Swap fees  1,035    410    3,021    1,634  
Other  2,547    3,239    4,818    6,060  
Total non-interest income  12,771    10,533    25,038    20,889  
Non-interest expense                    
Salaries and employee benefits  48,200    39,896    94,028    81,952  
Net occupancy expense  5,808    5,073    11,499    9,841  
Marketing  3,925    3,795    8,143    7,554  
Legal and professional  5,618    7,181    9,666    12,583  
Communications and technology  5,647    4,361    10,725    8,285  
FDIC insurance assessment  4,211    2,544    8,001    5,269  
Allowance and other carrying costs for OREO  6    11    15    56  
Other  7,861    6,904    15,716    13,542  
Total non-interest expense  81,276    69,765    157,793    139,082  
Income before income taxes  59,280    52,175    114,039    96,529  
Income tax expense  21,343    18,754    41,052    34,843  
Net income  37,937    33,421    72,987    61,686  
Preferred stock dividends  2,437    2,437    4,875    4,875  
Net income available to common stockholders  $ 35,500    $ 30,984    $ 68,112    $ 56,811  
Other comprehensive income (loss)                    
Change in net unrealized gain on available-for-sale securities arising 
during period, before-tax  $ (321 )    $ 43    $ (397 )    $ (118 )  

Income tax expense (benefit) related to net unrealized gain on 
available-for-sale securities  (112 )    15    (139 )    (41 )  

Other comprehensive income (loss), net of tax  (209 )    28    (258 )    (77 )  

Comprehensive income  $ 37,728    $ 33,449    $ 72,729    $ 61,609  

                



See accompanying notes to consolidated financial statements.  
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Basic earnings per common share  $ 0.78    $ 0.72    $ 1.49    $ 1.33  
Diluted earnings per common share  $ 0.76    $ 0.71    $ 1.47    $ 1.30  
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TEXAS CAPITAL BANCSHARES, INC.  
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY - U NAUDITED  
(In thousands except share data)  

See accompanying notes to consolidated financial statements.  
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   Preferred Stock    Common Stock              Treasury Stock            

   Shares    Amount    Shares    Amount    

Additional  
Paid-in  
Capital    

Retained  
Earnings    Shares    Amount    

Accumulated  
Other  

Comprehensive 
Income (Loss),  
Net of Taxes    Total  

Balance at December 31, 2013  6,000,000    $ 150,000    41,036,787    $ 410    $ 448,208    $ 496,112    (417 )    $ (8 )    $ 1,628    $ 1,096,350  
Comprehensive income:                                                  

Net income  —   —   —   —   —   61,686    —   —   —   61,686  
Change in unrealized gain 

on available-for-sale 
securities, net of taxes of 
$41  —   —   —   —   —   —   —   —   (77 )    (77 )  

Total comprehensive income                                               61,609  
Tax benefit related to exercise of 

stock-based awards  —   —   —   —   1,479    —   —   —   —   1,479  
Stock-based compensation 

expense recognized in 
earnings  —   —   —   —   2,528    —   —   —   —   2,528  

Issuance of preferred stock  —   —   —   —   —   —   —   —   —   — 
Preferred stock dividend  —   —   —   —   —   (4,875 )    —   —   —   (4,875 )  

Issuance of stock related to 
stock-based awards  —   —   94,845    1    (824 )    —   —   —   —   (823 )  

Issuance of common stock  —   —   1,875,000    19    106,529    —   —   —   —   106,548  
Issuance of common stock 

related to warrants  —   —   99,229    1    (1 )    —   —   —   —   — 
Balance at June 30, 2014  6,000,000    $ 150,000    43,105,861    $ 431    $ 557,919    $ 552,923    (417 )    $ (8 )    $ 1,551    $ 1,262,816  

                                        

Balance at December 31, 2014  6,000,000    $ 150,000    45,735,424    $ 457    $ 709,738    $ 622,714    (417 )    $ (8 )    $ 1,289    $ 1,484,190  
Comprehensive income:                                                  

Net income  —   —   —   —   —   72,987    —   —   —   72,987  
Change in unrealized gain 

on available-for-sale 
securities, net of taxes of 
$139  —   —   —   —   —   —   —   —   (258 )    (258 )  

Total comprehensive income                                               72,729  
Tax benefit related to exercise of 

stock-based awards  —   —   —   —   736    —   —   —   —   736  
Stock-based compensation 

expense recognized in 
earnings  —   —   —   —   2,103    —   —   —   —   2,103  

Preferred stock dividend  —   —   —   —   —   (4,875 )    —   —   —   (4,875 )  

Issuance of stock related to 
stock-based awards  —   —   77,964    1    (355 )    —   —   —   —   (354 )  

Balance at June 30, 2015  6,000,000    $ 150,000    45,813,388    $ 458    $ 712,222    $ 690,826    (417 )    $ (8 )    $ 1,031    $ 1,554,529  
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TEXAS CAPITAL BANCSHARES, INC.  
CONSOLIDATED STATEMENTS OF CASH FLOWS—UNAUDITED  
(In thousands)    

See accompanying notes to consolidated financial statements.  
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   Six months ended June 30,  

  2015    2014  

Operating activities          
Net income from continuing operations  $ 72,987    $ 61,686  
Adjustments to reconcile net income to net cash provided by operating activities:          

Provision for credit losses  25,500    9,000  
Depreciation and amortization  8,289    6,693  
Amortization and accretion on securities  —   — 
Bank owned life insurance (BOLI) income  (960 )    (1,030 )  

Stock-based compensation expense  6,641    7,233  
Excess tax expense from stock-based compensation arrangements  (779 )    (1,479 )  

Gain on sale of assets  24    (709 )  

Changes in operating assets and liabilities:          
Accrued interest receivable and other assets  (50,485 )    (51,854 )  

Accrued interest payable and other liabilities  12,090    (1,324 )  

Net cash provided by operating activities  73,307    28,216  
Investing activities          
Maturities and calls of available-for-sale securities  1,950    8,474  
Principal payments received on available-for-sale securities  4,011    5,292  
Originations of mortgage finance loans  (45,359,254 )    (23,694,564 )  

Proceeds from pay-offs of mortgage finance loans  44,554,964    22,778,580  
Net increase in loans held for investment, excluding mortgage finance loans  (976,122 )    (671,896 )  

Purchase (disposal) of premises and equipment, net  (2,635 )    (6,193 )  

Proceeds from sale of foreclosed assets  1,164    5,763  
Net cash used in investing activities  (1,775,922 )    (1,574,544 )  

Financing activities          
Net increase in deposits  1,514,976    1,499,937  
Net expense from issuance of stock related to stock-based awards  (354 )    (823 )  

Net proceeds from issuance of common stock  —   106,548  
Preferred dividends paid  (4,875 )    (4,875 )  

Net increase (decrease) in other borrowings  299,995    (149,473 )  

Excess tax benefits from stock-based compensation arrangements  779    1,479  
Net increase in Federal funds purchased and repurchase agreements  16,331    124,391  
Net proceeds from issuance of subordinated notes  —   172,375  
Net cash provided by financing activities  1,826,852    1,749,559  
Net increase in cash and cash equivalents  124,237    203,231  
Cash and cash equivalents at beginning of period  1,330,514    153,911  
Cash and cash equivalents at end of period  $ 1,454,751    $ 357,142  
Supplemental disclosures of cash flow information:          

Cash paid during the period for interest  $ 21,830    $ 13,780  
Cash paid during the period for income taxes  42,934    33,702  
Transfers from loans/leases to OREO and other repossessed assets  1,177    851  
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TEXAS CAPITAL BANCSHARES, INC.  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—UNAUDITE D  

(1) OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTIN G POLICIES  

Organization and Nature of Business  

Texas Capital Bancshares, Inc. (the “Company”), a Delaware corporation, was incorporated in November 1996 and commenced banking 
operations in December 1998. The consolidated financial statements of the Company include the accounts of Texas Capital Bancshares, Inc. and 
its wholly owned subsidiary, Texas Capital Bank, National Association (the “Bank”). We serve the needs of commercial businesses and 
successful professionals and entrepreneurs located in Texas as well as operate several lines of business serving a regional or national clientele of 
commercial borrowers. We are primarily a secured lender, with our greatest concentration of loans in Texas.  

Basis of Presentation  

Our accounting and reporting policies conform to accounting principles generally accepted in the United States (“GAAP”) and to generally 
accepted practices within the banking industry. Certain prior period balances have been reclassified to conform to the current period 
presentation.  

The consolidated interim financial statements have been prepared without audit. Certain information and footnote disclosures presented in 
accordance with GAAP have been condensed or omitted. In the opinion of management, the interim financial statements include all normal and 
recurring adjustments and the disclosures made are adequate to make the interim financial information not misleading. The consolidated 
financial statements have been prepared in accordance with GAAP for interim financial information and the instructions to Form 10-Q adopted 
by the Securities and Exchange Commission (“SEC”). Accordingly, the financial statements do not include all of the information and footnotes 
required by GAAP for complete financial statements and should be read in conjunction with our consolidated financial statements, and notes 
thereto, for the year ended December 31, 2014 , included in our Annual Report on Form 10-K filed with the SEC on February 19, 2015 (the 
“2014 Form 10-K”). Operating results for the interim periods disclosed herein are not necessarily indicative of the results that may be expected 
for a full year or any future period.  

Use of Estimates  

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements. Actual results 
could differ from those estimates. The allowance for loan losses, the fair value of stock-based compensation awards, the fair values of financial 
instruments and the status of contingencies are particularly susceptible to significant change in the near term.  
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(2) EARNINGS PER COMMON SHARE  
 
The following table presents the computation of basic and diluted earnings per share (in thousands except per share data):  
   

   

(3) SECURITIES  

Securities are identified as either held-to-maturity or available-for-sale based upon various factors, including asset/liability management 
strategies, liquidity and profitability objectives and regulatory requirements. Held-to-maturity securities are carried at cost, adjusted for 
amortization of premiums or accretion of discounts. Available-for-sale securities are securities that may be sold prior to maturity based upon 
asset/liability management decisions. Securities identified as available-for-sale are carried at fair value. Unrealized gains or losses on available-
for-sale securities are recorded as accumulated other comprehensive income in stockholders’ equity, net of taxes. Amortization of premiums or 
accretion of discounts on mortgage-backed securities is periodically adjusted for estimated prepayments. Realized gains and losses and declines 
in value judged to be other-than-temporary are included in gain (loss) on sale of securities. The cost of securities sold is based on the specific 
identification method.  

At June 30, 2015 , our net unrealized gain on the available-for-sale securities portfolio was $1.6 million compared to $2.0 million at 
December 31, 2014 . As a percent of outstanding balances, the unrealized gain was 4.70% and 4.99% at June 30, 2015 , and December 31, 
2014 , respectively. The decrease in the unrealized gain percentage at June 30, 2015 is related to the reduction in the portfolio balance due to 
paydowns and maturities.  
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Three months ended   

 June 30,    
Six months ended   

 June 30,  

  2015    2014    2015    2014  

Numerator:                    

Net income  $ 37,937    $ 33,421    $ 72,987    $ 61,686  
Preferred stock dividends  2,437    2,437    4,875    4,875  
Net income available to common stockholders  35,500    30,984    $ 68,112    56,811  

Denominator:                    

Denominator for basic earnings per share— weighted average shares  45,790,093    43,075,213    45,774,461    42,735,580  
Effect of employee stock-based awards (1)  229,378    336,993    219,448    359,794  
Effect of warrants to purchase common stock  423,942    432,809    411,281    486,113  
Denominator for dilutive earnings per share—adjusted weighted 

average shares and assumed conversions  46,443,413    43,845,015    46,405,190    43,581,487  
Basic earnings per common share  $ 0.78    $ 0.72    $ 1.49    $ 1.33  
Diluted earnings per common share  $ 0.76    $ 0.71    $ 1.47    $ 1.30  

(1)  Stock options, SARs and RSUs outstanding of 173,382 at June 30, 2015 and 46,000 at June 30, 2014 have not been included in diluted 
earnings per share because to do so would have been anti-dilutive for the periods presented.  
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The following is a summary of available-for-sale securities (in thousands):  
   

   

The amortized cost and estimated fair value of available-for-sale securities are presented below by contractual maturity (in thousands, except 
percentage data):  
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   June 30, 2015  

 
Amortized  

Cost   

Gross  
Unrealized  

Gains   

Gross  
Unrealized  

Losses   

Estimated  
Fair  

Value  

Available-for-sale securities:         

Residential mortgage-backed securities  $ 24,945   $ 1,781    $ —   $ 26,726  
Municipals  1,308   5    —   1,313  
Equity securities (1)  7,522   12    (212 )   7,322  

 $ 33,775   $ 1,798    $ (212 )   $ 35,361  

                
   December 31, 2014  

   Amortized Cost   
Gross Unrealized 

Gains   
Gross Unrealized 

Losses   

Estimated  
Fair  

Value  

Available-for-sale securities:         

Residential mortgage-backed securities  $ 28,957    $ 2,108    $ —   $ 31,065  
Municipals  3,257    10    —   3,267  
Equity securities (1)  7,522    16    (151 )   7,387  

 $ 39,736    $ 2,134    $ (151 )   $ 41,719  

(1)  Equity securities consist of Community Reinvestment Act funds. 

   June 30, 2015  

 
Less Than  
One Year   

After One  
Through  

Five Years   

After Five  
Through  

Ten Years   
After Ten  

Years   Total  

Available-for-sale:           

Residential mortgage-backed securities: (1)           

Amortized cost  $ 71    $ 6,800    $ 4,890    $ 13,184    $ 24,945  
Estimated fair value  72    7,105    5,479    14,070    26,726  
Weighted average yield (3)  5.53 %   4.77 %   5.54 %   2.40 %   3.67 % 

Municipals: (2)                         

Amortized cost  745    563    —   —   1,308  
Estimated fair value  747    566    —   —   1,313  
Weighted average yield (3)  5.51 %   5.69 %   —   —   5.59 % 

Equity securities: (4)                         

Amortized cost  7,522    —   —   —   7,522  
Estimated fair value  7,322    —   —   —   7,322  

Total available-for-sale securities:                         

Amortized cost                      $ 33,775  
Estimated fair value                      $ 35,361  
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Securities with carrying values of approximately $25.5 million were pledged to secure certain borrowings and deposits at June 30, 2015 . Of the 
pledged securities at June 30, 2015 , approximately $8.4 million were pledged for certain deposits, and approximately $17.1 million were 
pledged for repurchase agreements.  

The following table discloses, as of June 30, 2015 and December 31, 2014 , our investment securities that have been in a continuous unrealized 
loss position for less than 12 months and those that have been in a continuous unrealized loss position for 12 or more months (in thousands):  
   

At June 30, 2015 , we owned one security with an unrealized loss position. This security is a publicly traded equity fund and is subject to market 
pricing volatility. We do not believe this unrealized loss is “other than temporary”. We have evaluated the near-term prospects of the investment 
in relation to the severity and duration of the impairment and based on that evaluation have the ability and intent to hold the investment until 
recovery of fair value.  
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   December 31, 2014  

 
Less Than  
One Year   

After One  
Through  

Five Years   

After Five  
Through  

Ten Years   
After Ten  

Years   Total  

Available-for-sale:           

Residential mortgage-backed securities: (1)           

Amortized cost  $ 1    $ 9,151    $ 5,661    $ 14,144    $ 28,957  
Estimated fair value  1    9,662    6,333    15,069    31,065  
Weighted average yield (3)  6.50 %   4.79 %   5.54 %   2.36 %   3.75 % 

Municipals: (2)                         

Amortized cost  1,669    1,588    —   —   3,257  
Estimated fair value  1,674    1,593    —   —   3,267  
Weighted average yield (3)  5.78 %   5.79 %   —   —   5.79 % 

Equity securities: (4)                         

Amortized cost  7,522    —   —   —   7,522  
Estimated fair value  7,387    —   —   —   7,387  

Total available-for-sale securities:                         

Amortized cost                      $ 39,736  
Estimated fair value                      $ 41,719  

(1)  Actual maturities may differ from contractual maturities because borrowers may have the right to call or prepay obligations with or 
without prepayment penalties.  

(2)  Yields have been adjusted to a tax equivalent basis assuming a 35% federal tax rate. 
(3)  Yields are calculated based on amortized cost. 
(4)  These equity securities do not have a stated maturity. 

June 30, 2015  Less Than 12 Months   12 Months or Longer   Total  

   
Fair  

Value   
Unrealized  

Loss   
Fair  

Value   
Unrealized  

Loss   
Fair  

Value   
Unrealized  

Loss  

Equity securities  $ —   $ —   $ 6,288    $ (212 )   $ 6,288    $ (212 ) 

                        

December 31, 2014  Less Than 12 Months   12 Months or Longer   Total  

   
Fair  

Value   
Unrealized  

Loss   
Fair  

Value   
Unrealized  

Loss   
Fair  

Value   
Unrealized  

Loss  

Equity securities  $ —   $ —   $ 6,349    $ (151 )   $ 6,349    $ (151 ) 
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(4) LOANS AND ALLOWANCE FOR LOAN LOSSES  

At June 30, 2015 and December 31, 2014 , loans were as follows (in thousands):  
   

Commercial Loans and Leases. Our commercial loan and lease portfolio is comprised of lines of credit for working capital and term loans and 
leases to finance equipment and other business assets. Our energy production loans are generally collateralized with proven reserves based on 
appropriate valuation standards and take into account the risk of oil and gas price volatility. Our commercial loans and leases are underwritten 
after carefully evaluating and understanding the borrower’s ability to operate profitably. Our underwriting standards are designed to promote 
relationship banking rather than to make loans on a transactional basis. Our lines of credit typically are limited to a percentage of the value of the 
assets securing the line. Lines of credit and term loans typically are reviewed annually and are supported by accounts receivable, inventory, 
equipment and other assets of our clients’ businesses.  

Mortgage Finance Loans. Our mortgage finance loans consist of ownership interests purchased in single-family residential mortgages funded 
through our mortgage finance group. These interests are typically on our balance sheet for 10 to 20 days. We have agreements with mortgage 
lenders and purchase interests in individual loans they originate. All loans are underwritten consistent with established programs for permanent 
financing with financially sound investors. Substantially all loans are conforming loans. Balances as of June 30, 2015 and December 31, 2014 
are stated net of $541.0 million and $358.3 million participations sold, respectively.  

Construction Loans. Our construction loan portfolio consists primarily of single- and multi-family residential properties and commercial projects 
used in manufacturing, warehousing, service or retail businesses. Our construction loans generally have terms of one to three years. We typically 
make construction loans to developers, builders and contractors that have an established record of successful project completion and loan 
repayment and have a substantial equity investment in the borrowers. Loan amounts are derived primarily from the bank's evaluation of expected 
cash flows available to service debt from stabilized projects under hypothetically stressed conditions. Construction loans are also based in part 
upon estimates of costs and value associated with the completed project. Sources of repayment for these types of loans may be pre-committed 
permanent loans from other lenders, sales of developed property or an interim loan commitment from us until permanent financing is obtained. 
The nature of these loans makes ultimate repayment sensitive to overall economic conditions. Borrowers may not be able to correct conditions of 
default in loans, increasing risk of exposure to classification, non-performing status, reserve allocation and actual credit loss and foreclosure. 
These loans typically have floating rates and commitment fees.  

Real Estate Loans. A portion of our real estate loan portfolio is comprised of loans secured by properties other than market risk or investment-
type real estate. Market risk loans are real estate loans where the primary source of repayment is expected to come from the sale, permanent 
financing or lease of the real property collateral. We generally provide temporary financing for commercial and residential property. These loans 
are viewed primarily as cash flow loans and secondarily as loans secured by real estate. Our real estate loans generally have maximum terms of 
five to seven years, and we provide loans with both floating and fixed rates. We generally avoid long-term loans for commercial real estate held 
for investment. Real estate loans may be more adversely affected by conditions in the real estate markets or in the general economy. Appraised 
values may be highly variable due to market conditions, the impact of the inability of potential purchasers and lessees to obtain financing and a 
lack of transactions at comparable values.  
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June 30,  

2015    
December 31,  

2014  

Commercial  $ 6,388,707    $ 5,869,219  
Mortgage finance  4,906,415    4,102,125  
Construction  1,837,532    1,416,405  
Real estate  2,834,005    2,807,127  
Consumer  23,789    19,699  
Leases  97,025    99,495  
Gross loans held for investment  16,087,473    14,314,070  
Deferred income (net of direct origination costs)  (57,733 )   (57,058 ) 

Allowance for loan losses  (118,770 )   (100,954 ) 

Total  $ 15,910,970    $ 14,156,058  
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At June 30, 2015 and December 31, 2014 , we had a blanket floating lien on certain real estate-secured loans, mortgage finance loans and certain 
securities used as collateral for Federal Home Loan Bank (“FHLB”) borrowings.  

Portfolio Geographic Concentration  

As of June 30, 2015 , a substantial majority of our loans held for investment, excluding our mortgage finance loans and other national lines of 
business, were to businesses with headquarters and operations in Texas. This geographic concentration subjects the loan portfolio to the general 
economic conditions within this area. Additionally, we may make loans to these businesses and individuals secured by assets located outside of 
Texas. The risks created by this concentration have been considered by management in the determination of the appropriateness of the allowance 
for loan losses. Management believes the allowance for loan losses is appropriate to cover probable losses inherent in the loan portfolio at each 
balance sheet date.  

Summary of Loan Loss Experience  

The reserve for loan losses is comprised of specific reserves for impaired loans and an estimate of losses inherent in the portfolio at the balance 
sheet date, but not yet identified with specified loans. We regularly evaluate our reserve for loan losses to maintain an appropriate level to absorb 
estimated loan losses inherent in the loan portfolio. Factors contributing to the determination of reserves include the credit-worthiness of the 
borrower, changes in the value of pledged collateral and general economic conditions. All loan commitments rated substandard or worse and 
greater than $500,000 are specifically reviewed for loss potential. For loans deemed to be impaired, a specific allocation is assigned based on the 
losses expected to be realized from those loans. For purposes of determining the general reserve, the portfolio is segregated by product types to 
recognize differing risk profiles among categories, and then further segregated by credit grades. Credit grades are assigned to all loans. Each 
credit grade is assigned a risk factor, or reserve allocation percentage. These risk factors are multiplied by the outstanding principal balance and 
risk-weighted by product type to calculate the required reserve. A similar process is employed to calculate a reserve assigned to off-balance sheet 
commitments, specifically unfunded loan commitments and letters of credit, and any needed reserve is recorded in other liabilities. Even though 
portions of the allowance may be allocated to specific loans, the entire allowance is available for any credit that, in management’s judgment, 
should be charged off.  

We have several pass credit grades that are assigned to loans based on varying levels of risk, ranging from credits that are secured by cash or 
marketable securities, to watch credits which have all the characteristics of an acceptable credit risk but warrant more than the normal level of 
monitoring. Within our criticized/classified credit grades are special mention, substandard and doubtful. Special mention loans are those that are 
currently protected by the current sound worth and paying capacity of the borrower, but that are potentially weak and constitute an additional 
credit risk. The loan has the potential to deteriorate to a substandard grade due to the existence of financial or administrative deficiencies. 
Substandard loans have a well-defined weakness or weaknesses that jeopardize the liquidation of the debt. They are characterized by the distinct 
possibility that we will sustain some loss if the deficiencies are not corrected. Some substandard loans are insufficiently protected by the current 
sound worth and paying capacity of the borrower and of the collateral pledged and may be considered impaired. Substandard loans can be 
accruing or can be on non-accrual depending on the circumstances of the individual loans. Loans classified as doubtful have all the weaknesses 
inherent in substandard loans with the added characteristics that the weaknesses make collection or liquidation in full, on the basis of currently 
existing facts, conditions and values, highly questionable and improbable. The possibility of loss is extremely high. All doubtful loans are on 
non-accrual.  

The reserve allocation percentages assigned to each credit grade have been developed based primarily on an analysis of our historical loss rates. 
The allocations are adjusted for certain qualitative factors for such things as general economic conditions and changes in credit policies and 
lending standards. Changes in the trend and severity of problem loans can cause the estimation of losses to differ from past experience. In 
addition, the reserve reflects the results of reviews performed by the Company's independent Credit Review function as reflected in their 
confirmations of assigned credit grades within the portfolio. The Credit Review function reports to the Credit Risk Committee of the Company's 
board of directors with administrative oversight from the Company's Chief Risk Officer. The portion of the allowance that is not derived by the 
allowance allocation percentages compensates for the uncertainty and complexity in estimating loan and lease losses including factors and 
conditions that may not be fully reflected in the determination and application of the allowance allocation percentages. Examples of risks that 
support the Company's maintaining an unallocated reserve include the possibility of precipitous negative changes in economic conditions and 
borrowers' submission of financial statements or certifications of collateral value that subsequently prove to be materially inaccurate for reason 
of either misstatement or omission of critical information. These situations, while not common, do not necessarily correlate well with the general 
risk profile presented by assigned credit grade and product type categories. We evaluate many factors and conditions in determining the 
unallocated portion of the allowance, including amount and frequency of losses attributable to issues not specifically addressed or included in the 
determination and application of the allowance allocation percentages. We consider the allowance to be appropriate, given management’s 
assessment of probable losses within the portfolio as of the evaluation date, the significant growth in the loan and lease portfolio, current 
economic conditions in the Company’s market areas and other factors.  
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The methodology used in the periodic review of reserve appropriateness, which is performed at least quarterly, is designed to be dynamic and 
responsive to changes in portfolio credit quality. The changes are reflected in the general reserve and in specific reserves as the collectability of 
larger classified loans is evaluated with new information. As our portfolio has matured, historical loss ratios have been closely monitored, and 
our reserve appropriateness relies primarily on our loss history. The review of the reserve appropriateness is performed by executive 
management and presented to a committee of our board of directors for their review. The committee reports to the board as part of the board’s 
review on a quarterly basis of the Company’s consolidated financial statements.  

The following tables summarize the credit risk profile of our loan portfolio by internally assigned grades and non-accrual status as of June 30, 
2015 and December 31, 2014 (in thousands):  
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June 30, 2015                                   

   Commercial    
Mortgage  
Finance    Construction    Real Estate    Consumer    Leases    Total  

Grade:                                   

Pass  $ 6,142,326    $ 4,906,415    $ 1,819,735    $ 2,804,448    $ 23,568    $ 89,990    $ 15,786,482  
Special mention  100,638    —   —   20,330    7    505    121,480  
Substandard-accruing  53,678    —   1,048    1,558    214    93    56,591  
Non-accrual  92,065    —   16,749    7,669    —   6,437    122,920  

Total loans held for investment  $ 6,388,707    $ 4,906,415    $ 1,837,532    $ 2,834,005    $ 23,789    $ 97,025    $ 16,087,473  

                            

December 31, 2014                                   

   Commercial    
Mortgage  
Finance    Construction    Real Estate    Consumer    Leases    Total  

Grade:                                   

Pass  $ 5,738,474    $ 4,102,125    $ 1,414,671    $ 2,785,804    $ 19,579    $ 91,044    $ 14,151,697  
Special mention  53,839    —   1,734    8,723    11    4,363    68,670  
Substandard-accruing  43,784    —   —   2,653    47    3,915    50,399  
Non-accrual  33,122    —   —   9,947    62    173    43,304  

Total loans held for investment  $ 5,869,219    $ 4,102,125    $ 1,416,405    $ 2,807,127    $ 19,699    $ 99,495    $ 14,314,070  
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The following table details activity in the reserve for loan losses by portfolio segment for the six months ended June 30, 2015 and June 30, 
2014 . Allocation of a portion of the reserve to one category of loans does not preclude its availability to absorb losses in other categories. 

 
 

14  

June 30, 2015                                        

(in thousands)  Commercial    
Mortgage  
Finance    Construction    

Real  
Estate    Consumer    Leases    Unallocated    Total  

Beginning balance  $ 70,654    $ —   $ 7,935    $ 15,582    $ 240    $ 1,141    $ 5,402    $ 100,954  
Provision for loan losses  37,666    —   (4,066 )   (6,509 )   144    (831 )   (1,778 )   24,626  
Charge-offs  8,520    —   —   346    62    —   —   8,928  
Recoveries  1,710    —   355    20    10    23    —   2,118  

Net charge-offs 
(recoveries)  6,810    —   (355 )   326    52    (23 )   —   6,810  

Ending balance  $ 101,510    $ —   $ 4,224    $ 8,747    $ 332    $ 333    $ 3,624    $ 118,770  
Period end amount 
allocated to:                                        

Loans individually 
evaluated for 
impairment  $ 13,717    $ —   $ —   $ 337    $ —   $ 1    $ —   $ 14,055  
Loans collectively 
evaluated for 
impairment  87,793    —   4,224    8,410    332    332    3,624    104,715  

Ending balance  $ 101,510    $ —   $ 4,224    $ 8,747    $ 332    $ 333    $ 3,624    $ 118,770  

                                

June 30, 2014                                        

(in thousands)  Commercial    
Mortgage  
Finance    Construction    

Real  
Estate    Consumer    Leases    Unallocated    Total  

Beginning balance  $ 39,868    $ —   $ 14,553    $ 24,210    $ 149    $ 3,105    $ 5,719    $ 87,604  
Provision for loan losses  13,714    —   199    (3,891 )   114    (1,930 )   (139 )   8,067  
Charge-offs  7,526    —   —   296    101    —   —   7,923  
Recoveries  2,239    —   —   47    31    1,049    —   3,366  
Net charge-offs (recoveries) 5,287    —   —   249    70    (1,049 )   —   4,557  
Ending balance  $ 48,295    $ —   $ 14,752    $ 20,070    $ 193    $ 2,224    $ 5,580    $ 91,114  
Period end amount 
allocated to:                                        

Loans individually 
evaluated for 
impairment  $ 6,293    $ —   $ —   $ 722    $ —   $ 3    $ —   $ 7,018  
Loans collectively 
evaluated for 
impairment  42,002    —   14,752    19,348    193    2,221    5,580    84,096  

Ending balance  $ 48,295    $ —   $ 14,752    $ 20,070    $ 193    $ 2,224    $ 5,580    $ 91,114  
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Our recorded investment in loans as of June 30, 2015 ,  December 31, 2014 and June 30, 2014 related to each balance in the allowance for loan 
losses by portfolio segment and disaggregated on the basis of our impairment methodology was as follows (in thousands):  

We have traditionally maintained an unallocated reserve component to compensate for the uncertainty and complexity in estimating loan and 
lease losses including factors and conditions that may not be fully reflected in the determination and application of the allowance allocation 
percentages. We believe the level of unallocated reserves at June 30, 2015 is warranted due to the continued uncertain economic environment 
which has produced losses, including those resulting from borrowers' misstatement of financial information or inaccurate certification of 
collateral values. Such losses are not necessarily correlated with historical loss trends or general economic conditions. Our methodology used to 
calculate the allowance considers historical losses; however, the historical loss rates for specific product types or credit risk grades may not fully 
incorporate the effects of continued weakness in the economy.  

Generally we place loans on non-accrual when there is a clear indication that the borrower’s cash flow may not be sufficient to meet payments as 
they become due, which is generally when a loan is 90 days past due. When a loan is placed on non-accrual status, all previously accrued and 
unpaid interest is reversed. Interest income is subsequently recognized on a cash basis as long as the remaining unpaid principal amount of the 
loan is deemed to be fully collectible. If collectability is questionable, then cash payments are applied to principal. As of June 30, 2015 , $ 
904,100 of our non-accrual loans were earning on a cash basis compared to $ 310,000 at December 31, 2014 . A loan is placed back on accrual 
status when both principal and interest are current and it is probable that we will be able to collect all amounts due (both principal and interest) 
according to the terms of the loan agreement.  
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June 30, 2015                                   

   Commercial    
Mortgage  
Finance    Construction    Real Estate    Consumer    Leases    Total  

Loans individually 
evaluated for impairment  $ 93,944    $ —   $ 16,749    $ 10,565    $ —   $ 6,437    $ 127,695  
Loans collectively 
evaluated for impairment  6,294,763    4,906,415    1,820,783    2,823,440    23,789    90,588    15,959,778  
Total  $ 6,388,707    $ 4,906,415    $ 1,837,532    $ 2,834,005    $ 23,789    $ 97,025    $ 16,087,473  

                            

December 31, 2014                                   

   Commercial    
Mortgage  
Finance    Construction    Real Estate    Consumer    Leases    Total  

Loans individually 
evaluated for impairment  $ 35,165    $ —   $ —   $ 13,880    $ 62    $ 173    $ 49,280  
Loans collectively 
evaluated for impairment  5,834,054    4,102,125    1,416,405    2,793,247    19,637    99,322    14,264,790  
Total  $ 5,869,219    $ 4,102,125    $ 1,416,405    $ 2,807,127    $ 19,699    $ 99,495    $ 14,314,070  

                            

June 30, 2014                                   

   Commercial    
Mortgage  
Finance    Construction    Real Estate    Consumer    Leases    Total  

Loans individually 
evaluated for impairment  $ 27,679    $ —   $ —   $ 19,790    $ —   $ 22    $ 47,491  
Loans collectively 
evaluated for impairment  5,267,689    3,700,253    1,567,667    2,212,130    15,847    95,892    12,859,478  
Total  $ 5,295,368    $ 3,700,253    $ 1,567,667    $ 2,231,920    $ 15,847    $ 95,914    $ 12,906,969  
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A loan held for investment is considered impaired when, based on current information and events, it is probable that we will be unable to collect 
all amounts due (both principal and interest) according to the terms of the loan agreement. In accordance with ASC 310 Receivables ("ASC 
310"), we have also included all restructured loans in our impaired loan totals. The following tables detail our impaired loans, by portfolio class, 
as of June 30, 2015 and December 31, 2014 (in thousands):  
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June 30, 2015                         

   
Recorded  

Investment    

Unpaid  
Principal  
Balance    

Related  
Allowance    

Average  
Recorded  

Investment    

Interest  
Income  

Recognized  

With no related allowance recorded:                         
Commercial                         

Business loans  $ 11,557    $ 15,805    $ —   $ 20,736    $ — 
Energy  37,938    37,938    —   6,956    28  

Construction                         
Market risk  16,749    16,749    —   2,792    — 

Real estate                         
Market risk  3,639    3,639    —   3,696    — 
Commercial  2,951    2,951    —   3,732    — 
Secured by 1-4 family  —   —   —   —   — 

Consumer  —   —   —   —   — 
Leases  6,432    6,432    —   1,072    — 
Total impaired loans with no allowance recorded  $ 79,266    $ 83,514    $ —   $ 38,984    $ 28  
With an allowance recorded:                         
Commercial                         

Business loans  $ 44,153    $ 47,153    $ 13,672    $ 29,602    $ — 
Energy  296    296    45    702    — 

Construction                         
Market risk  —   —   —   —   — 

Real estate                         
Market risk  1,920    1,920    46    2,693    — 
Commercial  436    436    65    466    — 
Secured by 1-4 family  1,619    1,619    226    1,757    — 

Consumer  —   —   —   21    — 
Leases  5    5    1    145    — 
Total impaired loans with an allowance recorded  $ 48,429    $ 51,429    $ 14,055    $ 35,386    $ — 
Combined:                         
Commercial                         

Business loans  $ 55,710    $ 62,958    $ 13,672    $ 50,338    $ — 
Energy  38,234    38,234    45    7,658    28  

Construction                         
Market risk  16,749    16,749    —   2,792    — 

Real estate                         
Market risk  5,559    5,559    46    6,389    — 
Commercial  3,387    3,387    65    4,198    — 
Secured by 1-4 family  1,619    1,619    226    1,757    — 

Consumer  —   —   —   21    — 
Leases  6,437    6,437    1    1,217    — 
Total impaired loans  $ 127,695    $ 134,943    $ 14,055    $ 74,370    $ 28  
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December 31, 2014                         

   
Recorded  

Investment    

Unpaid  
Principal  
Balance    

Related  
Allowance    

Average  
Recorded  

Investment    

Interest  
Income  

Recognized  

With no related allowance recorded:                         
Commercial                         

Business loans  $ 9,608    $ 11,857    $ —   $ 7,334    $ — 
Energy  —   —   —   375    25  

Construction                         
Market risk  —   —   —   118    — 

Real estate                         
Market risk  3,735    3,735    —   7,970    — 
Commercial  3,521    3,521    —   2,795    — 
Secured by 1-4 family  —   —   —   1,210    — 

Consumer  —   —   —   —   — 
Leases  —   —   —   —   — 
Total impaired loans with no allowance recorded  $ 16,864    $ 19,113    $ —   $ 19,802    $ 25  
With an allowance recorded:                         
Commercial                         

Business loans  $ 24,553    $ 25,553    $ 7,433    $ 17,705    $ — 
Energy  1,004    1,004    272    991    — 

Construction                         
Market risk  —   —   —   —   — 

Real estate                         
Market risk  4,203    4,203    317    5,064    — 
Commercial  526    526    79    705    — 
Secured by 1-4 family  1,895    1,895    240    2,119    — 

Consumer  62    62    9    16    — 
Leases  173    173    26    41    — 
Total impaired loans with an allowance recorded  $ 32,416    $ 33,416    $ 8,376    $ 26,641    $ — 
Combined:                         
Commercial                         

Business loans  $ 34,161    $ 37,410    $ 7,433    $ 25,039    $ — 
Energy  1,004    1,004    272    1,366    25  

Construction                         
Market risk  —   —   —   118    — 

Real estate                         
Market risk  7,938    7,938    317    13,034    — 
Commercial  4,047    4,047    79    3,500    — 
Secured by 1-4 family  1,895    1,895    240    3,329    — 

Consumer  62    62    9    16    — 
Leases  173    173    26    41    — 
Total impaired loans  $ 49,280    $ 52,529    $ 8,376    $ 46,443    $ 25  
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Average impaired loans outstanding during the six months ended June 30, 2015 and 2014 totaled $74.4 million and $46.3 million , respectively.  

The table below provides an age analysis of our past due loans that are still accruing and non-accrual loans, by portfolio class, as of June 30, 
2015 (in thousands):  
   

   

Restructured loans are loans on which, due to the borrower’s financial difficulties, we have granted a concession that we would not otherwise 
consider for borrowers of similar credit quality. This may include a transfer of real estate or other assets from the borrower, a modification of 
loan terms, or a combination of the two. Modifications of terms that could potentially qualify as a restructuring include reduction of contractual 
interest rate, extension of the maturity date at a contractual interest rate lower than the current rate for new debt with similar risk, a reduction of 
the face amount of debt or forgiveness of either principal or accrued interest. As of June 30, 2015 and December 31, 2014 , we had $249,000 and 
$1.8 million , respectively, in loans considered restructured that are not on non-accrual. These loans did not have unfunded commitments at 
June 30, 2015 or December 31, 2014 . Of the non-accrual loans at June 30, 2015 and December 31, 2014 , $28.2 million and $12.1 million , 
respectively, met the criteria for restructured. These loans had no unfunded commitments at their respective balance sheet dates. A loan 
continues to qualify as restructured until a consistent payment history or change in borrower’s financial condition has been evidenced, generally 
no less than twelve months. Assuming that the restructuring agreement specifies an interest rate at the time of the restructuring that is greater 
than or equal to the rate that we are willing to accept for a new extension of credit with comparable risk, then the loan no longer has to be 
considered a restructuring if it is in compliance with modified terms in calendar years after the year of the restructure.  
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30-59 Days  
Past Due    

60-89 Days  
Past Due    

Greater  
Than 90  
Days and  

Accruing(1)    
Total Past  

Due    Non-accrual    Current    Total  

Commercial                                   

Business loans  $ 16,670    $ 29,520    $ 5,460    $ 51,650    $ 53,831    $ 5,179,526    $ 5,285,007  
Energy  —   —   22    22    38,234    1,065,444    1,103,700  

Mortgage finance loans  —   —   —   —   —   4,906,415    4,906,415  
Construction                                   

Market risk  —   —   —   —   16,749    1,803,414    1,820,163  
Secured by 1-4 family  —   —   —   —   —   17,369    17,369  

Real estate                                   

Market risk  2,300    —   —   2,300    3,779    2,197,463    2,203,542  
Commercial  —   —   —   —   3,387    522,498    525,885  
Secured by 1-4 family  500    —   —   500    503    103,575    104,578  

Consumer  184    25    —   209    —   23,580    23,789  
Leases  235    —   —   235    6,437    90,353    97,025  
Total loans held for investment  $ 19,889    $ 29,545    $ 5,482    $ 54,916    $ 122,920    $ 15,909,637    $ 16,087,473  

(1)  Loans past due 90 days and still accruing includes premium finance loans of $4.8 million . These loans are generally secured by 
obligations of insurance carriers to refund premiums on canceled insurance policies. The refund of premiums from the insurance carriers 
can take 180 days or longer from the cancellation date.  
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The following tables summarize, for the six months ended June 30, 2015 and 2014 , loans that were restructured during 2015 and 2014 (in 
thousands):  
   

The restructured loans generally include terms to temporarily place loans on interest only, extend the payment terms or reduce the interest rate. 
We did not forgive any principal on the above loans. The restructuring of the loans did not have a significant impact on our allowance for loan 
losses at June 30, 2015 or 2014 .  

The following table provides information on how restructured loans were modified during the six months ended June 30, 2015 and 2014 (in 
thousands):  
   

As of June 30, 2015 and 2014 , we did not have any loans that were restructured within the last 12 months that subsequently defaulted.  

(5) OREO AND VALUATION ALLOWANCE FOR LOSSES ON OREO   

The table below presents a summary of the activity related to OREO (in thousands):  
   

(6) FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RI SK  

The Bank is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the financing needs of its 
customers. These financial instruments include commitments to extend credit and standby letters of credit which involve varying degrees of 
credit risk in excess of the amount recognized in the consolidated balance sheets. The Bank’s exposure to credit loss in the event of non-
performance by the other party to the financial instrument for commitments to extend credit and standby letters of credit is represented by the 
contractual amount of these instruments. The Bank uses the  
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June 30, 2015               

   
Number of 

Restructured Loans    

Pre-Restructuring 
Outstanding Recorded 

Investment    

Post-Restructuring 
Outstanding Recorded 

Investment  

Commercial business loans  4    $ 18,329    $ 16,960  
Total new restructured loans in 2015  4    $ 18,329    $ 16,960  

            

June 30, 2014               

   
Number of 

Restructured Loans    

Pre-Restructuring 
Outstanding Recorded 

Investment    

Post-Restructuring 
Outstanding Recorded 

Investment  

Real estate—commercial  1    $ 1,441    $ 1,430  
Total new restructured loans in 2014  1    $ 1,441    $ 1,430  

   Six months ended June 30,  

  2015    2014  

Extended maturity  $ —   $ 1,430  
Combination of maturity extension and payment schedule adjustment  16,960    — 
Total  $ 16,960    $ 1,430  

   Three months ended June 30,    Six months ended June 30,  

  2015    2014    2015    2014  

Beginning balance  $ 605    $ 2,420    $ 568    $ 5,110  
Additions  85    —   1,177    851  
Sales  (81 )   (1,735 )   (1,136 )   (5,276 ) 

Valuation allowance for OREO  —   —   —   — 
Direct write-downs  —   —   —   — 
Ending balance  $ 609    $ 685    $ 609    $ 685  





 
 

same credit policies in making commitments and conditional obligations as it does for on-balance sheet instruments. The amount of collateral 
obtained, if deemed necessary, is based on management’s credit evaluation of the borrower.  

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition established in the contract. 
Commitments generally have fixed expiration dates or other termination clauses and may require payment of a fee. Since many of the 
commitments may expire without being drawn upon, the total commitment amounts do not necessarily represent future cash requirements. The 
Bank evaluates each customer’s credit-worthiness on a case-by-case basis.  

Standby letters of credit are conditional commitments issued by the Bank to guarantee the performance of a customer to a third party. Those 
guarantees are primarily issued to support public and private borrowing arrangements. The credit risk involved in issuing letters of credit is 
essentially the same as that involved in extending loan facilities to customers.  

The table below summarizes our off-balance sheet financial instruments whose contract amounts represented credit risk (in thousands):  
   

(7) REGULATORY MATTERS  

The Company and the Bank are subject to various regulatory capital requirements administered by the federal banking agencies. Failure to meet 
minimum capital requirements can initiate certain mandatory (and possibly additional discretionary) actions by regulators that, if undertaken, 
could have a direct material effect on the Company’s and the Bank’s financial statements. Under capital adequacy guidelines and the regulatory 
framework for prompt corrective action, the Company and the Bank must meet specific capital guidelines that involve quantitative measures of 
the Company’s and the Bank’s assets, liabilities, and certain off-balance sheet items as calculated under regulatory accounting practices. The 
Company’s and the Bank’s capital amounts and classification are also subject to qualitative judgments by the regulators about components, risk 
weightings and other factors.  

In July 2013, the Federal Reserve published final rules for the adoption of the Basel III regulatory capital framework (the "Basel III Capital 
Rules"). The Basel III Capital Rules, among other things, (i) introduce a new capital measure called "Common Equity Tier 1" ("CET1"), (ii) 
specify that Tier 1 capital consist of Common Equity Tier 1 and "Additional Tier 1 Capital" instruments meeting specified requirements, (iii) 
define Common Equity Tier 1 narrowly by requiring that most deductions/adjustments to regulatory capital measures be made to Common 
Equity Tier 1 and not to the other components of capital and (iv) expand the scope of the deductions/adjustments as compared to existing 
regulations. The Basel III Capital Rules became effective for us on January 1, 2015 with certain transition provisions fully phased in on January 
1, 2019.  

Quantitative measures established by these regulations to ensure capital adequacy require the Company and the Bank to maintain minimum 
amounts and ratios CET1, Tier 1 and Total capital to risk-weighted assets, and of Tier 1 capital to average assets, each as defined in the 
regulations. Management believes, as of June 30, 2015 , that the Company and the Bank met all capital adequacy requirements to which they are 
subject.  

Financial institutions are categorized as well capitalized or adequately capitalized, based on minimum total risk-based, Tier 1 risk-based, CET1 
and Tier 1 leverage ratios. As shown in the table below, the Company’s capital ratios exceeded the regulatory definition of adequately 
capitalized as of June 30, 2015 , and December 31, 2014 . Based upon the information in its most recently filed call report, the Bank met the 
capital ratios necessary to be well capitalized. The regulatory authorities can apply changes in classification of assets and such changes may 
retroactively subject the Company to changes in capital ratios. Any such changes could result in reducing one or more capital ratios below well-
capitalized status. In addition, a change may result in imposition of additional assessments by the FDIC or could result in regulatory actions that 
could have a material adverse effect on our financial condition and results of operations.  

Because our bank had less than $15.0 billion in total consolidated assets as of December 31, 2009, we are allowed to continue to classify our 
trust preferred securities, all of which were issued prior to May 19, 2010, as Tier 1 capital.  
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   June 30, 2015    December 31, 2014  

Commitments to extend credit  $ 5,256,986    $ 5,324,460  
Standby letters of credit  186,483    177,808  
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The table below summarizes our capital ratios:    

(1) December 31, 2014 ratio is unaudited.  

Our mortgage finance loan volumes can increase significantly at month-end, causing a meaningful difference between ending balance and 
average balance for any period. At June 30, 2015 , our total mortgage finance loans were $4.9 billion compared to the average for the quarter 
ended June 30, 2015 of $4.6 billion . As CET1, Tier 1 and total capital ratios are calculated using ending risk-weighted assets and our mortgage 
finance loans are 100% risk-weighted, the quarter-end fluctuation in these balances can significantly impact our reported ratios. Due to the risk 
profile and liquidity of this asset class, we manage capital allocated to mortgage finance loans based on changing trends in average balances and 
do not believe that the quarter-end balance is representative of risk characteristics that would justify higher allocations. However, we will 
continue to monitor our capital allocation to confirm that all capital levels remain above well-capitalized levels.  

Dividends that may be paid by subsidiary banks are routinely restricted by various regulatory authorities. The amount that can be paid in any 
calendar year without prior approval of the Bank’s regulatory agencies cannot exceed the lesser of the net profits (as defined) for that year plus 
the net profits for the preceding two calendar years, or retained earnings. The Basel III Capital Rules further limit the amount of dividends that 
may be paid by our bank. No dividends were declared or paid on common stock during the three and six months ended June 30, 2015 or 2014 .  

(8) STOCK-BASED COMPENSATION  

On May 19, 2015, the Company's stockholders approved the Texas Capital Bancshares, Inc. 2015 Long-Term Incentive Plan (the "2015 Plan"), 
which provides for the issuance of up to 2,550,000 shares of common stock for compensation to the Company's key employees, certain key 
contractors and non-employee directors, subject to increase by up to approximately 751,887 shares underlying outstanding stock-settled awards 
granted pursuant to prior plans that may be forfeited, expire or may be canceled and available for reuse in the future pursuant to the terms of the 
2015 Plan.  

The fair value of our stock option and stock appreciation right (“SAR”) grants are estimated at the date of grant using the Black-Scholes option 
pricing model. The Black-Scholes option pricing model was developed for use in estimating the fair value of traded options which have no 
vesting restrictions and are fully transferable. In addition, option valuation models require the input of highly subjective assumptions including 
the expected stock price volatility. Because our employee stock options have characteristics significantly different from those of traded options, 
and because changes in the subjective input assumptions can materially affect the fair value estimate, in management’s opinion, the existing 
models do not necessarily provide the best single measure of the fair value of our employee stock options.  

Stock-based compensation consists of SARs and RSUs granted from 2009 through June 30, 2015 .  
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June 30,  

2015    
December 31,  

2014  

Company          

Risk-based capital:          

CET1(1)  7.43 %   7.89 % 

Tier 1 capital  8.82 %   9.46 % 

Total capital  11.03 %   11.83 % 

Leverage  9.03 %   10.76 % 

   Three months ended June 30,    Six months ended June 30,  

(in thousands)  2015    2014    2015    2014  

Stock- based compensation expense recognized:                    

SARs  $ 93    $ 148    $ 197    $ 291  
RSUs  1,019    1,118    1,906    2,237  

Total compensation expense recognized  $ 1,112    $ 1,266    $ 2,103    $ 2,528  



 
 

In connection with the 2010 Long-term Incentive Plan, the Company has issued cash-based performance units. A summary of the compensation 
cost for these units is as follows (in thousands):  
   

(9) FAIR VALUE DISCLOSURES  

ASC 820, Fair Value Measurements and Disclosures (“ASC 820”), defines fair value, establishes a framework for measuring fair value under 
GAAP and requires enhanced disclosures about fair value measurements. Fair value is defined under ASC 820 as the price that would be 
received for an asset or paid to transfer a liability (an exit price) in the principal market for the asset or liability in an orderly transaction between 
market participants on the measurement date.  

We determine the fair market values of our assets and liabilities measured at fair value on a recurring and nonrecurring basis using the fair value 
hierarchy as prescribed in ASC 820. The standard describes three levels of inputs that may be used to measure fair value as provided below.  
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   June 30, 2015  

(in thousands)  Options    
SARs and  

RSUs  

Unrecognized compensation expense related to unvested awards  $ —   $ 13,839  
Weighted average period over which expense is expected to be recognized, in years  N/A    3.4  

   Three months ended June 30,    Six months ended June 30,  

  2015    2014    2015    2014  

Cash-based performance units  $ 3,172    $ 1,312    $ 4,538    $ 4,705  

Level 1  Quoted prices in active markets for identical assets or liabilities. 

Level 2  Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not 
active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets 
or liabilities. Level 2 assets include U.S. government and agency mortgage-backed debt securities, municipal bonds, and Community 
Reinvestment Act funds. This category includes derivative assets and liabilities where values are obtained from independent pricing 
services.  

Level 3  Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities. 
Level 3 assets and liabilities include financial instruments whose value is determined using pricing models, discounted cash flow 
methodologies, or similar techniques, as well as instruments for which the determination of fair values requires significant management 
judgment or estimation. This category includes impaired loans and OREO where collateral values have been based on third party 
appraisals; however, due to current economic conditions, comparative sales data typically used in appraisals may be unavailable or 
more subjective due to lack of market activity.  
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Assets and liabilities measured at fair value at June 30, 2015 and December 31, 2014 are as follows (in thousands): 

   

Level 3 Valuations  

Financial instruments are considered Level 3 when their values are determined using pricing models, discounted cash flow methodologies or 
similar techniques and at least one significant model assumption or input is unobservable. Level 3 financial instruments also include those for 
which the determination of fair value requires significant management judgment or estimation. Currently, we measure fair value for certain loans 
and OREO on a nonrecurring basis as described below.  

Loans  

During six months ended June 30, 2015 and the year ended December 31, 2014 , certain impaired loans were re-evaluated and reported at fair 
value through a specific allocation of the allowance for loan losses based upon the fair value of the underlying collateral. The $52.4 million 
reported fair value above includes impaired loans at June 30, 2015 with a carrying value of $58.6 million that were reduced by specific 
allowance allocations totaling $6.2 million based on collateral valuations utilizing Level 3 valuation inputs. The $23.5 million reported fair value 
above includes impaired loans at December 31, 2014 with a carrying value of $29.2 million that were reduced by specific valuation allowance 
allocations totaling $5.7 million based on collateral valuations utilizing Level 3 valuation inputs. Fair values were based on third party 
appraisals.  

OREO  

Certain foreclosed assets, upon initial recognition, are valued based on third party appraisals less estimated selling costs. At June 30, 2015 and 
December 31, 2014, OREO had a carrying value of $609,000 and $568,000 , respectively, with no specific valuation allowance. The fair value of 
OREO was computed based on third party appraisals, which are Level 3 valuation inputs.  
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   Fair Value Measurements Using  

June 30, 2015  Level 1    Level 2    Level 3  

Available for sale securities:(1)               

Residential mortgage-backed securities  $ —   $ 26,726    $ — 
Municipals  —   1,313    — 
Equity securities(2)  —   7,322    — 

Loans(3) (5)  —   —   52,389  
OREO(4) (5)  —   —   609  
Derivative assets(6)  —   33,576    — 
Derivative liabilities(6)  —   33,576    — 
            

December 31, 2014               

Available for sale securities:(1)               

Residential mortgage-backed securities  $ —   $ 31,065    $ — 
Municipals  —   3,267    — 
Equity securities(2)  —   7,387    — 

Loans(3) (5)  —   —   23,536  
OREO(4) (5)  —   —   568  
Derivative assets(6)  —   31,176    — 
Derivative liabilities(6)  —   31,176    — 

(1)  Securities are measured at fair value on a recurring basis, generally monthly. 
(2)  Equity securities consist of Community Reinvestment Act funds. 
(3)  Includes impaired loans that have been measured for impairment at the fair value of the loan’s collateral. 
(4)  OREO is transferred from loans to OREO at fair value less selling costs. 
(5)  Fair value of loans and OREO is measured on a nonrecurring basis, generally annually or more often as warranted by market and 

economic conditions.  
(6)  Derivative assets and liabilities are measured at fair value on a recurring basis, generally quarterly. 
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Fair Value of Financial Instruments  

Generally accepted accounting principles require disclosure of fair value information about financial instruments, whether or not recognized on 
the balance sheet, for which it is practical to estimate that value. In cases where quoted market prices are not available, fair values are based on 
estimates using present value or other valuation techniques. Those techniques are significantly affected by the assumptions used, including the 
discount rate and estimates of future cash flows. This disclosure does not and is not intended to represent the fair value of the Company.  

A summary of the carrying amounts and estimated fair values of financial instruments is as follows (in thousands):  
   

The following methods and assumptions were used by the Company in estimating fair value disclosures for its financial instruments:  

Cash and cash equivalents  

The carrying amounts reported in the consolidated balance sheets for cash and cash equivalents approximate their fair value, which is 
characterized as a Level 1 asset in the fair value hierarchy  

Securities  

The fair value of investment securities is based on prices obtained from independent pricing services which are based on quoted market prices 
for the same or similar securities, which is characterized as a Level 2 asset in the fair value hierarchy. We have obtained documentation from the 
primary pricing service we use about their processes and controls over pricing. In addition, on a quarterly basis we independently verify the 
prices that we receive from the service provider using two additional independent pricing sources. Any significant differences are investigated 
and resolved.  

Loans held for investment, net  

Loans are characterized as Level 3 assets in the fair value hierarchy. For variable-rate loans that reprice frequently with no significant change in 
credit risk, fair values are generally based on carrying values. The fair value for all other loans is estimated using discounted cash flow analyses, 
using interest rates currently being offered for loans with similar terms to borrowers of similar credit quality.  

 
Derivatives  

The estimated fair value of interest rate swaps and caps are obtained from independent pricing services based on quoted market prices for the 
same or similar derivative contracts and are characterized as a Level 2 asset in the fair value hierarchy. On a quarterly basis, we independently 
verify the fair value using an additional independent pricing source.  
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   June 30, 2015    December 31, 2014  

   
Carrying  
Amount    

Estimated  
Fair Value    

Carrying  
Amount    

Estimated  
Fair Value  

Cash and cash equivalents  $ 1,454,751    $ 1,454,751    $ 1,330,514    $ 1,330,514  
Securities, available-for-sale  35,361    35,361    41,719    41,719  
Loans held for investment, net  15,910,970    15,912,316    14,156,058    14,161,484  
Derivative assets  33,576    33,576    31,176    31,176  
Deposits  14,188,276    14,188,818    12,673,300    12,673,607  
Federal funds purchased  79,088    79,088    66,971    66,971  
Customer repurchase agreements  29,919    29,919    25,705    25,705  
Other borrowings  1,400,000    1,400,000    1,100,005    1,100,005  
Subordinated notes  286,000    287,807    286,000    289,947  
Trust preferred subordinated debentures  113,406    113,406    113,406    113,406  
Derivative liabilities  33,576    33,576    31,176    31,176  
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Deposits  

Deposits are characterized as Level 3 liabilities in the fair value hierarchy. The carrying amounts for variable-rate money market accounts 
approximate their fair value. Fixed-term certificate of deposit fair values are estimated using a discounted cash flow calculation that applies 
interest rates currently being offered on similar certificates to a schedule of aggregated expected monthly maturities.  

Federal funds purchased, customer repurchase agreements, other borrowings, subordinated notes and trust preferred subordinated debentures  

The carrying values reported in the consolidated balance sheets for Federal funds purchased, customer repurchase agreements and other short-
term, floating rate borrowings approximate their fair values, which are characterized as Level 2 assets in the fair value hierarchy. The fair values 
of any fixed rate short-term borrowings and trust preferred subordinated debentures are estimated using a discounted cash flow calculation that 
applies interest rates currently being offered on similar borrowings, which are characterized as Level 3 liabilities in the fair value hierarchy. The 
subordinated notes are publicly traded and are valued based on market prices, which are characterized as Level 2 liabilities in the fair value 
hierarchy.  

(10) DERIVATIVE FINANCIAL INSTRUMENTS  

The fair value of derivative positions outstanding is included in accrued interest receivable and other assets and other liabilities in the 
accompanying consolidated balance sheets on a net basis when a right of offset exists, based on transactions with a single counterparty that are 
subject to a legally enforceable master netting agreement.  

During three months ended June 30, 2015 and 2014 , we entered into certain interest rate derivative positions that are not designated as hedging 
instruments. These derivative positions relate to transactions in which we enter into an interest rate swap, cap and/or floor with a customer while 
at the same time entering into an offsetting interest rate swap, cap and/or floor with another financial institution. In connection with each swap 
transaction, we agree to pay interest to the customer on a notional amount at a variable interest rate and receive interest from the customer on a 
similar notional amount at a fixed interest rate. At the same time, we agree to pay another financial institution the same fixed interest rate on the 
same notional amount and receive the same variable interest rate on the same notional amount. The transaction allows our customer to 
effectively convert a variable rate loan to a fixed rate. Because we act as an intermediary for our customer, changes in the fair value of the 
underlying derivative contracts substantially offset each other and do not have a material impact on our results of operations.  
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The notional amounts and estimated fair values of interest rate derivative positions outstanding at June 30, 2015 and December 31, 2014 are 
presented in the following tables (in thousands):  
   

The weighted-average receive and pay interest rates for interest rate swaps outstanding at June 30, 2015 were as follows:  
   

The weighted-average strike rate for outstanding interest rate caps was 2.25% at June 30, 2015 and 1.44% at December 31, 2014 .  

Our credit exposure on interest rate swaps and caps is limited to the net favorable value and interest payments of all swaps and caps by each 
counterparty. In such cases collateral may be required from the counterparties involved if the net value of the swaps and caps exceeds a nominal 
amount considered to be immaterial . Our credit exposure, net of any collateral pledged, relating to interest rate swaps and caps was 
approximately $33.6 million at June 30, 2015 and approximately $31.2 million at December 31, 2014 , all of which relates to bank customers. 
Collateral levels are monitored and adjusted on a regular basis for changes in interest rate swap and cap values. At June 30, 2015 and 
December 31, 2014 , we had $31.6 million and $30.2 million , respectively, in cash collateral pledged for these derivatives included in interest-
bearing deposits.  

(11) NEW ACCOUNTING PRONOUNCEMENTS  

ASU 2014-09 "Revenue from Contracts with Customers (Topic 606)" ("ASU 2014-09") implements a common revenue standard that clarifies the 
principles for recognizing revenue. The core principle of ASU 2014-09 is that an entity should recognize revenue to depict the transfer of 
promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for 
those goods or services. ASU 2014-09 establishes a five-step model which entities must follow to recognize revenue and removes 
inconsistencies and weaknesses in existing guidance. ASU 2014-09 is effective for annual and interim periods beginning after December 15, 
2017 and is not expected to have a significant impact on our consolidated financial statements.  

ASU 2014-12 "Compensation - Stock Compensation (Topic 718): Accounting for Share-Based Payments When the Terms of an Award Provide 
That a Performance Target Could Be Achieved after the Requisite Service Period" ("ASU 2014-12") requires that a performance target that 
affects vesting and that could be achieved after the requisite service period be treated as a performance condition. ASU 2014-12 is intended to 
resolve the diverse accounting treatments of these types of awards in practice and is effective for annual and interim periods beginning after 
December 15, 2015. It is not expected to have a significant impact on our consolidated financial statements.  
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   June 30, 2015    December 31, 2014  

   Estimated Fair Value    Estimated Fair Value  

   
Notional  
Amount    

Asset 
Derivative    

Liability 
Derivative    

Notional  
Amount    

Asset 
Derivative    

Liability 
Derivative  

Non-hedging interest rate derivatives:                              

Financial institution counterparties:                              

Commercial loan/lease interest rate swaps  $ 1,016,251    $ 212    $ 31,162    $ 866,432    $ 361    $ 30,162  
Commercial loan/lease interest rate caps  223,828    2,414    —   63,414    1,014    — 

Customer counterparties:                              

Commercial loan/lease interest rate swaps  1,016,251    31,162    212    866,432    30,162    361  
Commercial loan/lease interest rate caps  223,828    —   2,414    63,414    —   1,014  

Gross derivatives       33,788    33,788         31,537    31,537  
Offsetting derivative assets/liabilities       (212 )   (212 )        (361 )   (361 ) 

Net derivatives included in the consolidated 
balance sheets       $ 33,576    $ 33,576         $ 31,176    $ 31,176  

   
June 30, 2015  

Weighted-Average Interest Rate    
December 31, 2014  

Weighted-Average Interest Rate  

   Received    Paid    Received    Paid  

Non-hedging interest rate swaps  2.81 %   4.74 %   2.79 %   4.82 % 
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QUARTERLY FINANCIAL SUMMARIES – UNAUDITED  
Consolidated Daily Average Balances, Average Yields and Rates  
(In thousands)  
 

   

   
For the three months ended   

 June 30, 2015    
For the three months ended   

 June 30, 2014  

   
Average  
Balance    

Revenue/  
Expense(1)    

Yield/  
Rate    

Average  
Balance    

Revenue/  
Expense(1)    

Yield/  
Rate  

Assets                              

Securities – taxable  $ 35,081    $ 311    3.56 %   $ 44,216    $ 410    3.72 % 

Securities – non-taxable (2)  1,427    18    5.06 %   6,271    94    6.01 % 

Federal funds sold  200,690    118    0.24 %   14,997    8    0.21 % 

Deposits in other banks  2,103,732    1,327    0.25 %   183,061    100    0.22 % 

Loans held for investment, mortgage 
finance loans  4,573,478    33,773    2.96 %   2,822,560    23,231    3.30 % 

Loans held for investment  10,941,029    117,833    4.32 %   8,984,521    101,003    4.51 % 

Less reserve for loan losses  109,086    —   —   90,105    —   — 
Loans, net of reserve  15,405,421    151,606    3.95 %   11,716,976    124,234    4.25 % 

Total earning assets  17,746,351    153,380    3.47 %   11,965,521    124,846    4.18 % 

Cash and other assets  493,034              396,938            

Total assets  $ 18,239,385              $ 12,362,459            

Liabilities and Stockholders’ Equity                              

Transaction deposits  $ 1,404,521    $ 458    0.13 %   $ 895,827    $ 170    0.08 % 

Savings deposits  5,610,277    4,332    0.31 %   4,679,140    3,395    0.29 % 

Time deposits  516,582    657    0.51 %   401,024    390    0.39 % 

Deposits in foreign branches  246,035    195    0.32 %   350,043    291    0.33 % 

Total interest bearing deposits  7,777,415    5,642    0.29 %   6,326,034    4,246    0.27 % 

Other borrowings  1,565,874    625    0.16 %   666,696    300    0.18 % 

Subordinated notes  286,000    4,191    5.88 %   286,000    4,241    5.95 % 

Trust preferred subordinated debentures  113,406    631    2.23 %   113,406    619    2.19 % 

Total interest bearing liabilities  9,742,695    11,089    0.46 %   7,392,136    9,406    0.51 % 

Demand deposits  6,804,994              3,629,941            

Other liabilities  161,614              98,595            

Stockholders’ equity  1,530,082              1,241,787            

Total liabilities and stockholders’ equity  $ 18,239,385              $ 12,362,459            

Net interest income (2)       $ 142,291              $ 115,440       

Net interest margin            3.22 %             3.87 % 

Net interest spread            3.01 %             3.67 % 

Loan spread            3.79 %             4.08 % 

(1)  The loan averages include loans on which the accrual of interest has been discontinued and are stated net of unearned income. 
(2)  Taxable equivalent rates used where applicable. 

                        

   
For the six months ended  

June 30, 2015    
For the six months ended  

June 30, 2014  

   
Average  
Balance    

Revenue/  
Expense(1)    

Yield/  
Rate    

Average  
Balance    

Revenue/  
Expense(1)    

Yield/  
Rate  

Assets                              

Securities – taxable  $ 36,107    $ 643    3.59 %   $ 45,614    $ 852    3.77 % 

Securities – non-taxable(2)  2,102    58    5.56 %   8,401    245    5.88 % 

Federal funds sold  196,019    234    0.24 %   44,209    48    0.22 % 

Deposits in other banks  2,061,882    2,587    0.25 %   206,548    259    0.25 % 

Loans held for investment, mortgage 
finance loans  4,162,491    61,404    2.97 %   2,427,109    40,013    3.32 % 
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Loans held for investment  10,722,813    229,376    4.31 %   8,852,127    200,093    4.56 % 

Less reserve for loan losses  105,086    —   —   88,902    —   — 
Loans, net of reserve  14,780,218    290,780    3.97 %   11,190,334    240,106    4.33 % 

Total earning assets  17,076,328    294,302    3.48 %   11,495,106    241,510    4.24 % 

Cash and other assets  476,126              389,608            

Total assets  $ 17,552,454              $ 11,884,714            

Liabilities and Stockholders’ Equity                              

Transaction deposits  $ 1,403,081    $ 902    0.13 %   $ 839,378    $ 250    0.06 % 

Savings deposits  5,750,034    8,752    0.31 %   4,635,559    6,699    0.29 % 

Time deposits  482,322    1,163    0.49 %   388,364    741    0.38 % 

Deposits in foreign branches  274,969    453    0.33 %   352,934    586    0.33 % 

Total interest bearing deposits  7,910,406    11,270    0.29 %   6,216,235    8,276    0.27 % 

Other borrowings  1,370,361    1,087    0.16 %   481,032    471    0.20 % 

Subordinated notes  286,000    8,382    5.91 %   256,995    7,720    6.06 % 

Trust preferred subordinated debentures  113,406    1,249    2.22 %   113,406    1,235    2.20 % 

Total interest bearing liabilities  9,680,173    21,988    0.46 %   7,067,668    17,702    0.51 % 

Demand deposits  6,201,909              3,506,407            

Other liabilities  157,151              101,040            

Stockholders’ equity  1,513,221              1,209,599            

Total liabilities and stockholders’ equity  $ 17,552,454              $ 11,884,714            

Net interest income(2)       $ 272,314              $ 223,808       

Net interest margin            3.22 %             3.93 % 

Net interest spread            3.02 %             3.73 % 

Loan spread            3.81 %             4.16 % 

(1)  The loan averages include loans on which the accrual of interest has been discontinued and are stated net of unearned income. 
(2)  Taxable equivalent rates used where applicable. 
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Forward-Looking Statements  

Statements and financial analysis contained in this report that are not historical facts are forward-looking statements made pursuant to the safe 
harbor provisions of federal securities laws. Forward-looking statements may also be contained in our future filings with SEC, in press releases 
and in oral and written statements made by us or with our approval that are not statements of historical fact. Forward-looking statements describe 
our future plans, strategies and expectations and are based on certain assumptions. Words such as “believes”, “expects,” “estimates,” 
“anticipates”, “plans”, “goals”, “objectives”, “expects”, “intends”, “seeks”, “likely”, “targeted”, “continue”, “remain”, “will”, “should”, “may” 
and other similar expressions are intended to identify forward-looking statements but are not the exclusive means of identifying such statements. 
Forward-looking statements may include, among other things, statements about our confidence in our strategies and our expectations about 
financial performance, market growth, market and regulatory trends and developments, acquisitions and divestitures, new technologies, services 
and opportunities and earnings.  

Forward-looking statements are subject to various risks and uncertainties, which change over time, are based on management’s expectations and 
assumptions at the time the statements are made and are not guarantees of future results. Important factors that could cause actual results to differ 
materially from the forward-looking statements include, but are not limited to, the following:  
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ITEM 2.  MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF 
OPERATIONS  

•  Deterioration of the credit quality of our loan portfolio, increased default rates and loan losses or adverse changes in the industry 
concentrations of our loan portfolio.  

•  Developments adversely affecting our commercial, entrepreneurial and professional customers. 

•  Changes in the U.S. economy in general or the Texas economy specifically resulting in deterioration of credit quality or reduced 
demand for credit or other financial services we offer, including declines and volatility in oil and gas prices.  

•  Changes in the value of commercial and residential real estate securing our loans or in the demand for credit to support the purchase and 
ownership of such assets.  

•  The failure of assumptions supporting our allowance for loan losses causing it to become inadequate as loan quality decreases and 
losses and charge-offs increase.  

•  A failure to effectively manage our interest rate risk resulting from unexpectedly large or sudden changes in interest rates or rate or 
maturity imbalances in our assets and liabilities.  

•  Failure to execute our business strategy, including any inability to expand into new markets and lines of business in Texas, regionally 
and nationally.  

•  Loss of access to capital market transactions and other sources of funding, or a failure to effectively balance our funding sources with 
cash demands by depositors and borrowers.  

•  Failure to successfully develop and launch new lines of business and new products and services within the expected time frames and 
budgets, or failure to anticipate and appropriately manage the associated risks.  

•  The failure to attract and retain key personnel or the loss of key individuals or groups of employees. 

•  Legislative and regulatory changes imposing further restrictions and costs on our business, a failure to remain well capitalized or well 
managed or regulatory enforcement actions against us.  

•  An increase in the incidence or severity of fraud, illegal payments, security breaches and other illegal acts impacting our bank and our 
customers.  

•  Structural changes in the markets for origination, sale and servicing of residential mortgages. 

•  Increased or more effective competition from banks and other financial service providers in our markets. 

•  Material failures of our accounting estimates and risk management processes based on management judgment, or the supporting 
analytical and forecasting models.  

•  Unavailability of funds obtained from capital transactions or from our bank to fund our obligations. 

•  Failures of counterparties or third party vendors to perform their obligations. 

•  Failures or breaches of our information systems that are not effectively managed. 

•  Severe weather, natural disasters, acts of war or terrorism and other external events. 
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Actual outcomes and results may differ materially from what is expressed in our forward-looking statements and from our historical financial 
results due to the factors discussed elsewhere in this report or disclosed in our other SEC filings. Forward-looking statements included herein 
should not be relied upon as representing our expectations or beliefs as of any date subsequent to the date of this report. Except as required by 
law, we undertake no obligation to revise any forward-looking statements contained in this report, whether as a result of new information, future 
events or otherwise. The factors discussed herein are not intended to be a complete summary of all risks and uncertainties that may affect our 
businesses. Though we strive to monitor and mitigate risk, we cannot anticipate all potential economic, operational and financial developments 
that may adversely impact our operations and our financial results. Forward-looking statements should not be viewed as predictions and should 
not be the primary basis upon which investors evaluate an investment in our securities.  

Overview of Our Business Operations  

We commenced our banking operations in December 1998. An important aspect of our growth strategy has been our ability to service and 
effectively manage a large number of loans and deposit accounts in multiple markets in Texas, as well as several lines of business serving a 
regional or national clientèle of commercial borrowers. Accordingly, we have created an operations infrastructure sufficient to support our 
lending and banking operations that we continue to build out as needed to serve a larger customer base and specialized industries.  

The following discussion and analysis presents the significant factors affecting our financial condition as of June 30, 2015 and December 31, 
2014 and results of operations for three and six months in the periods ended June 30, 2015 and 2014 . This discussion should be read in 
conjunction with our consolidated financial statements and notes to the financial statements appearing in Part I, Item 1 of this report.  

Results of Operations  

Summary of Performance  

We reported net income of $37.9 million and net income available to common stockholders of $35.5 million, or $0.76 per diluted common share, 
for the second quarter of 2015 compared to net income of $33.4 million and net income available to common stockholders of $31.0 million, or 
$0.71 per diluted common share, for the second quarter of 2014 . Return on average common equity (“ROE”) was 10.32% and return on average 
assets ("ROA") was .83% for the second quarter of 2015 , compared to 11.38% and 1.08%, respectively, for the second quarter of 2014 . Net 
income and net income available to common stockholders for the six months ended June 30, 2015, totaled $73.0 million and $68.1 million, 
respectively, or $1.47 per diluted common share, compared to net income and net income available to common stockholders of $61.7 million 
and $56.8 million, respectively, or $1.30 per diluted common share, for the same period in 2014. ROE was 10.08% and ROA was .84% for the 
six months ended June 30, 2015 compared to 10.81% and 1.05%, respectively, for the six months ended June 30, 2014. The ROE decrease 
resulted from an increase in average common equity for the three and six months ended June 30, 2015, as compared to the same periods in 
2014 , related to the equity offering completed in the fourth quarter of 2014. The offering increased total equity by $149.7 million, and also had a 
dilutive effect on earnings per common share for the three and six months ended June 30, 2015 as compared to the same periods in 2014 . The 
ROA decrease resulted from a combination of reduced yields on loans and an increase in average liquidity assets during the three and six months 
ended June 30, 2015 compared to the same periods of 2014.  

Net income increased $4.5 million, or 14%, for the three months ended June 30, 2015 , as compared to the same period in 2014 . The increase 
was primarily the result of a $26.9 million increase in net interest income and a $2.2 million increase in non-interest income, offset by a $10.5 
million increase in the provision for credit losses, a, $11.5 million increase in non-interest expense and a $2.6 million increase in income tax 
expense. Net income increased $11.3 million, or 18%, during the six months ended June 30, 2015 , primarily as the result of a $48.6 million 
increase in net interest income and a $4.1 million increase in non-interest income, offset by a $16.5 million increase in the provision for credit 
losses, an $18.7 million increase in non-interest expense and a $6.2 million increase in income tax expense.  

Details of the changes in the various components of net income are further discussed below.  
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•  Incurrence of material costs and liabilities associated with legal and regulatory proceedings and related matters with respect to the 
financial services industry, including those directly involving us or our bank.  

•  Failure of our risk management strategies and procedures, including failure or circumvention of our controls. 
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Net Interest Income  

Net interest income was $142.3 million for the second quarter of 2015 , compared to $115.4 million for the second quarter of 2014 . The increase 
was due to an increase in average earning assets of $5.8 billion as compared to the second quarter of 2014 . The increase in average earning 
assets included a $3.7 billion increase in average net loans and a $2.1 billion increase in average liquidity assets, offset by a $14.0 million 
decrease in average securities. For the quarter ended June 30, 2015 , average net loans, liquidity assets and securities represented approximately 
87%, 13% and less than 1%, respectively, of average earning assets compared to 98%, 2% and less than 1% for the same quarter of 2014 .  

Average interest-bearing liabilities for the quarter ended June 30, 2015 increased $2.4 billion from the second quarter of 2014 , which included a 
$1.5 billion increase in interest-bearing deposits and an $899.5 million increase in other borrowings. Average demand deposits increased from 
$3.6 billion at June 30, 2014 to $6.8 billion at June 30, 2015 . The average cost of total deposits and borrowed funds declined slightly to .16% 
for the second quarter of 2015 compared to .17% for the same period of 2014 . The cost of interest-bearing liabilities decreased from .51% for 
the quarter ended June 30, 2014 to .46% for the same period of 2015 .  

Net interest income was $272.3 million for the six months ended June 30, 2015 , compared to $223.7 million for the same period in 2014 . The 
increase was due to an increase in average earning assets of $5.6 billion as compared to the six months ended June 30, 2014 . The increase in 
average earning assets included a $3.6 billion increase in average net loans and a $2.0 billion increase in average liquidity assets, offset by a 
$15.8 million decrease in average securities. For the six months ended June 30, 2015 , average net loans, liquidity assets and securities 
represented approximately 87%, 13% and less than 1%, respectively, of average earning assets compared to 97%, 2% and less than 1% for the 
same quarter of 2014 .  

Average interest-bearing liabilities for the six months ended June 30, 2015 increased $2.6 billion from the six months of 2014 , which included a 
$1.7 billion increase in interest-bearing deposits, a, $889.3 million increase in other borrowings and a $29.0 million increase in long-term debt as 
a result of the Bank’s issuance of subordinated notes in January 2014. Average demand deposits increased from $3.5 billion at June 30, 2014 to 
$6.2 billion at June 30, 2015 . The average cost of total deposits and borrowed funds declined slightly to .16% for the six months ended June 30, 
2015 compared to .17% for the same period in 2014 . The cost of interest-bearing liabilities decreased from .51% for the six months ended June 
30, 2015 to .46% for the same period of 2015 .  
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The following table (in thousands) presents changes in taxable-equivalent net interest income between the first quarter of 2014 and the first 
quarter of 2015 and identifies the changes due to differences in the average volume of earning assets and interest-bearing liabilities and changes 
due to changes in the average interest rate on those assets and liabilities.  

   

Net interest margin, which is defined as the ratio of net interest income to average earning assets, was 3.22% for the second quarter of 2015 
compared to 3.87% for the second quarter of 2014 . The year-over-year decrease was due to the growth in loans with lower yields, and the $2.1 
billion increase in average balances of liquidity assets, which includes Federal funds sold and deposits in other banks. The cost of total deposits 
and borrowed funds decreased to .16% for the second quarter of 2015 compared to .17% for the second quarter of 2014 . The spread on total 
earning assets, net of the cost of deposits and borrowed funds, was 3.31% for the second quarter of 2015 compared to 4.01% for the second 
quarter of 2014 . The decrease resulted from the significant increase in liquidity assets coupled with a reduction in yields on total loans, primarily 
due to the increased proportion of mortgage finance loans to total loans. Total funding costs, including all deposits, long-term debt and 
stockholders’ equity, decreased to .24% for the second quarter of 2015 compared to .31% for the second quarter of 2014 . The average interest 
rate on long-term debt for the second quarter of 2015 was 4.84% compared to 4.88% for the same period of 2014 .  

Non-interest Income  

The components of non-interest income were as follows (in thousands):  
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Three months ended  
June 30, 2015/2014    

Six months ended  
June 30, 2015/2014  

   Net    Change Due To(1)    Net    Change Due To(1)  

   Change    Volume    Yield/Rate    Change    Volume    Yield/Rate  

Interest income:                              

Securities (2)  $ (175 )   $ (158 )   $ (17 )   $ (396 )   $ (362 )   $ (34 ) 

Loans held for investment, mortgage finance 
loans  10,542    14,411    (3,869 )   21,391    28,609    (7,218 ) 

Loans held for investment  16,830    21,995    (5,165 )   29,283    42,285    (13,002 ) 

Federal funds sold  110    99    11    186    165    21  
Deposits in other banks  1,227    1,049    178    2,328    2,326    2  

Total  28,534    37,396    (8,862 )   52,792    73,023    (20,231 ) 

Interest expense:                              

Transaction deposits  288    97    191    652    168    484  
Savings deposits  937    676    261    2,053    1,611    442  
Time deposits  267    112    155    422    179    243  
Deposits in foreign branches  (96 )   (86 )   (10 )   (133 )   (129 )   (4 ) 

Borrowed funds  325    405    (80 )   616    871    (255 ) 

Long-term debt  (38 )   —   (38 )   676    871    (195 ) 

Total  1,683    1,204    479    4,286    3,571    715  
Net interest income  $ 26,851    $ 36,192    $ (9,341 )   $ 48,506    $ 69,452    $ (20,946 ) 

(1)  Changes attributable to both volume and yield/rate are allocated to both volume and yield/rate on an equal basis. 
(2)  Taxable equivalent rates used where applicable and assume a 35% tax rate. 

   Three months ended June 30,    Six months ended June 30,  

  2015    2014    2015    2014  

Service charges on deposit accounts  $ 2,149    $ 1,764    $ 4,243    $ 3,460  
Trust fee income  1,287    1,242    2,487    2,524  
Bank owned life insurance (BOLI) income  476    521    960    1,030  
Brokered loan fees  5,277    3,357    9,509    6,181  
Swap fees  1,035    410    3,021    1,634  
Other  2,547    3,239    4,818    6,060  
Total non-interest income  $ 12,771    $ 10,533    $ 25,038    $ 20,889  
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Non-interest income increased $2.2 million during the three months ended June 30, 2015 compared to the same period of 2014 . This increase 
was primarily due to a $1.9 million increase in brokered loan fees as a result of an increase in mortgage finance volumes during the second 
quarter of 2015 . Swap fees increased $625,000 during the three months ended June 30, 2015 compared to the same period of 2014 . These fees 
fluctuate from quarter to quarter based on the number and volume of transactions closed during the quarter. Swap fees are fees related to 
customer swap transactions and are received from the institution that is our counterparty on the transaction. Service charges increased $385,000 
during the three months ended June 30, 2015 compared to the same period of 2014 as a result of an increase in deposit balances year-over-year. 
Offsetting these increases was a $692,000 decrease in other non-interest income. Other non-interest income includes such items as letter of credit 
fees and other general operating income, none of which account for 1% or more of total interest income and non-interest income.  

Non-interest income increased $4.1 million during the six months ended June 30, 2015 compared to the same period of 2014 . This increase was 
primarily due to a $3.3 million increase in brokered loan fees as a result of an increase in mortgage finance volumes during the first six months 
of 2015 . Swap fee income increased $1.4 million during the six months ended June 30, 2015 compared to the same period of 2014 . These fees 
fluctuate from quarter to quarter based on the number and volume of transactions closed during the quarter. Swap fees are fees related to 
customer swap transactions and are received from the institution that is our counterparty on the transaction. Service charges increased $783,000 
during the six months ended June 30, 2015 compared to the same period of 2014 as a result of an increase in deposit balances year-over-year. 
Offsetting these increases was a $1.2 million decrease in other non-interest income. Other non-interest income includes such items as letter of 
credit fees and other general operating income, none of which account for 1% or more of total interest income and non-interest income.  

While management expects continued growth in certain components of non-interest income, the future rate of growth could be affected by 
increased competition from nationwide and regional financial institutions. In order to achieve growth in non-interest income, we may need to 
introduce new products or enter into new lines of business or expand existing lines of business. Any new product introduction or new market 
entry could place additional demands on capital and managerial resources.  

Non-interest Expense  

The components of non-interest expense were as follows (in thousands):  
   

   

Non-interest expense for the second quarter of 2015 increased $11.5 million, or 16%, to $ 81.3 million from $69.8 million in the second quarter 
of 2014 . The increase is primarily attributable to an $8.3 million increase in salaries and employee benefits expense due to general business 
growth and as we respond to continued regulatory changes and strategic initiatives.  

Net occupancy expense for the three months ended June 30, 2015 increased $735,000 as a result of general business growth and continued build-
out needed to support that growth.  

Legal and professional expense for three months ended June 30, 2015 decreased $1.6 million compared to the same quarter of 2014 . Our legal 
and professional expense will continue to fluctuate and could increase in the future due to general business growth and as we respond to 
continued regulatory changes and strategic initiatives.  
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   Three months ended June 30,    Six months ended June 30,  

  2015    2014    2015    2014  

Salaries and employee benefits  $ 48,200    $ 39,896    $ 94,028    $ 81,952  
Net occupancy expense  5,808    5,073    11,499    9,841  
Marketing  3,925    3,795    8,143    7,554  
Legal and professional  5,618    7,181    9,666    12,583  
Communications and technology  5,647    4,361    10,725    8,285  
FDIC insurance assessment  4,211    2,544    8,001    5,269  
Allowance and other carrying costs for OREO  6    11    15    56  
Other (1)  7,861    6,904    15,716    13,542  
Total non-interest expense  $ 81,276    $ 69,765    $ 157,793    $ 139,082  

(1)  Other expense includes such items as courier expenses, regulatory assessments other than FDIC insurance, due from bank charges and 
other general operating expenses, none of which account for 1% or more of total interest income and non-interest income.  
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Communications and technology expense for the three months ended June 30, 2015 increased $1.3 million as a result of general business and 
customer growth and continued build-out needed to support that growth.  

FDIC insurance assessment expense for the three months ended June 30, 2015 increased $1.7 million compared to the same quarter in 2014 as a 
result of the increase in total assets from June 30, 2014 to June 30, 2015 .  

Non-interest expense for the six months ended June 30, 2015 increased $18.7 million, or 13%, to $ 157.8 million from $139.1 million compared 
to the same period in 2014 . The increase is primarily attributable to a $12.1 million increase in salaries and employee benefits expense due to 
general business growth and as we respond to continued regulatory changes and strategic initiatives.  

Net occupancy expense for the six months ended June 30, 2015 increased $1.7 million as a result of general business growth and continued 
build-out needed to support that growth.  

Legal and professional expense for six months ended June 30, 2015 decreased $2.9 million compared to the same quarter of 2014 . Our legal and 
professional expense will continue to fluctuate and could increase in the future due to general business growth and as we respond to continued 
regulatory changes and strategic initiatives.  

Communications and technology expense for the six months ended June 30, 2015 increased $2.4 million as a result of general business and 
customer growth and continued build-out needed to support that growth.  

FDIC insurance assessment expense for the six months ended June 30, 2015 increased $2.7 million compared to the same quarter in 2014 as a 
result of the increase in total assets from June 30, 2014 to June 30, 2015 .  

Analysis of Financial Condition  

Loan Portfolio  

Loans were as follows as of the dates indicated (in thousands):  
   

 

Total loans net of allowance for loan losses at June 30, 2015 increased $1.8 billion from December 31, 2014 to $15.9 billion . Our business plan 
focuses primarily on lending to middle market businesses and successful professionals and entrepreneurs, and as such, commercial, real estate 
and construction loans have comprised a majority of our loan portfolio. Consumer loans generally have represented 1% or less of the portfolio. 
Mortgage finance loans relate to our mortgage warehouse lending operations in which we invest in mortgage loan ownership interests that are 
typically sold within 10 to 20 days. Volumes fluctuate based on the level of market demand for the product and the number of days between 
purchase and sale of the loans as well as overall market interest rates and tend to peak at the end of each month.  

We originate a substantial majority of all loans held for investment (excluding mortgage finance loans). We also participate in syndicated loan 
relationships, both as a participant and as an agent. As of June 30, 2015 , we had $ 1.7 billion in syndicated loans, $ 347.3 million of which we 
administer as agent. All syndicated loans, whether we act as agent or participant, are underwritten to the same standards as all other loans we 
originate. As of June 30, 2015 , $ 58.6 million of our syndicated loans were on non-accrual.  
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June 30,  

2015    
December 31,  

2014  

Commercial  $ 6,388,707    $ 5,869,219  
Mortgage finance  4,906,415    4,102,125  
Construction  1,837,532    1,416,405  
Real estate  2,834,005    2,807,127  
Consumer  23,789    19,699  
Leases  97,025    99,495  
Gross loans held for investment  16,087,473    14,314,070  
Deferred income (net of direct origination costs)  (57,733 )   (57,058 ) 

Allowance for loan losses  (118,770 )   (100,954 ) 

Total loans held for investment, net  $ 15,910,970    $ 14,156,058  



 
 

Portfolio Geographic Concentration  

As of June 30, 2015 , a substantial majority of our loans held for investment, excluding our mortgage finance loans and other national lines of 
business, were to businesses with headquarters and operations in Texas. This geographic concentration subjects the loan portfolio to the general 
economic conditions within this area. Additionally, we may make loans to these businesses and individuals, secured by assets located outside of 
Texas. The risks created by this concentration have been considered by management in the determination of the adequacy of the allowance for 
loan losses. Management believes the allowance for loan losses is appropriate to cover estimated losses on loans at each balance sheet date.  

Summary of Loan Loss Experience  

The provision for credit losses is a charge to earnings to maintain the reserve for loan losses at a level consistent with management’s assessment 
of the loan portfolio in light of current economic conditions and market trends. We recorded a provision of $14.5 million during the second 
quarter of 2015 compared to $11.0 million in the first quarter of 2014 and $4.0 million in the second quarter of 2014 . The provision was driven 
by the application of our methodology. The increase was primarily related to the growth in traditional loans held for investment, excluding 
mortgage finance loans, as well as a change in applied risk weights which are based in part on historical loss experience as well as changes in the 
composition of our pass-rated loan portfolio.  

 
We continue to maintain an unallocated reserve component to compensate for the uncertainty and complexity in estimating loan and lease losses, 
including factors and conditions that may not be fully reflected in the determination and application of the allowance allocation percentages. We 
believe the level of unallocated reserves at June 30, 2015 is warranted due to the continued uncertain economic environment which has produced 
losses, including those resulting from borrowers' misstatement of financial information or inaccurate certification of collateral values. Such 
losses are not necessarily correlated with historical loss trends or general economic conditions. Our methodology used to calculate the allowance 
considers historical losses; however, the historical loss rates for specific product types or credit risk grades may not fully incorporate the effects 
of continued weakness in the economy.  

 
The reserve for loan losses is comprised of specific reserves for impaired loans and an estimate of losses inherent in the portfolio at the balance 
sheet date, but not yet identified with specified loans. We regularly evaluate our reserve for loan losses to maintain an appropriate level to absorb 
estimated loan losses inherent in the loan portfolio. Factors contributing to the determination of reserves include the creditworthiness of the 
borrower, changes in the value of pledged collateral, and general economic conditions. All loan commitments rated substandard or worse and 
greater than $500,000 are specifically reviewed for loss potential. For loans deemed to be impaired, a specific allocation is assigned based on the 
losses expected to be realized from those loans. For purposes of determining the general reserve, the portfolio is segregated by credit grades, and 
then further segregated by product types to recognize differing risk profiles among categories. Credit grades are assigned to all loans. Each credit 
grade is assigned a risk factor, or reserve allocation percentage. These risk factors are multiplied by the outstanding principal balance and risk-
weighted by product type to calculate the required reserve. A similar process is employed to calculate a reserve assigned to off-balance sheet 
commitments, specifically unfunded loan commitments and letters of credit. Even though portions of the allowance may be allocated to specific 
loans, the entire allowance is available for any credit that, in management’s judgment, should be charged off.  

The reserve allocation percentages assigned to each credit grade have been developed based primarily on an analysis of our historical loss rates. 
The allocations are adjusted for certain qualitative factors, including general economic conditions, changes in credit policies and lending 
standards. Changes in the trend and severity of problem loans can cause the estimation of losses to differ from past experience. In addition, the 
reserve reflects the results of reviews performed by the Company's independent Credit Review function as reflected in their confirmations of 
assigned credit grades within the portfolio. The Credit Review function reports to the Credit Risk Committee of the Company's board of 
directors with administrative oversight from the Company's Chief Risk Officer. The portion of the allowance that is not derived by the allowance 
allocation percentages compensates for the uncertainty and complexity in estimating loan and lease losses including factors and conditions that 
may not be fully reflected in the determination and application of the allowance allocation percentages. Examples of risks that support the 
Company's maintaining an unallocated reserve include the possibility of precipitous negative changes in economic conditions and borrowers' 
submission of financial statements or certifications of collateral value that subsequently prove to be materially inaccurate for reason of either 
misstatement or omission of critical information. These situations, while not common, do not necessarily correlate well with the general risk 
profile presented by assigned credit grade and product type categories. We evaluate many such factors and conditions in determining the 
unallocated portion of the allowance, including the amount and frequency of losses attributable to issues not specifically addressed or included in 
the determination and application of the allowance allocation percentages. We believe the allowance is appropriate, given management’s 
assessment of potential losses  
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within the portfolio as of the evaluation date, the significant growth in the loan and lease portfolio, current economic conditions in the 
Company’s market areas and other factors.  

The methodology used in the periodic review of reserve adequacy, which is performed at least quarterly, is designed to be dynamic and 
responsive to changes in portfolio credit quality. The changes are reflected in the general reserve and in specific reserves as the collectability of 
larger classified loans is evaluated with new information. As our portfolio has matured, historical loss ratios have been closely monitored, and 
our reserve adequacy relies primarily on our loss history. The review of the reserve adequacy is performed by executive management and 
presented to a committee of our board of directors for their review. The committee reports to the board as part of the board’s review on a 
quarterly basis of the Company’s consolidated financial statements.  

The combined reserve for credit losses, which includes a liability for losses on unfunded commitments, totaled $126.7 million at June 30, 2015 , 
$108.0 million at December 31, 2014 and $96.7 million at June 30, 2014 . The total reserve percentage increased to 1.14% at June 30, 2015 from 
1.06% and 1.06% of loans excluding mortgage finance loans at December 31, 2014 and June 30, 2014 , respectively.  

At June 30, 2015 , we believe the reserve is sufficient to cover all expected losses in the portfolio and has been derived from consistent 
application of the methodology described above.  

Should any of the factors considered by management in evaluating the adequacy of the allowance for loan losses change, our estimate of 
expected losses in the portfolio could also change, which would affect the level of future provisions for loan losses.  
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Activity in the reserve for loan losses is presented in the following table (in thousands, except percentage data and ratios):  
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Six months ended   

 June 30, 2015    

Year ended  
December 31,  

2014    
Six months ended   

 June 30, 2014  

Reserve for loan losses:               

Beginning balance  $ 100,954    $ 87,604    $ 87,604  
Loans charged-off:               

Commercial  8,520    9,803    7,526  
Real estate  346    296    296  
Consumer  62    266    101  

Total charge-offs  8,928    10,365    7,923  
Recoveries:               

Commercial  1,710    2,762    2,243  
Real estate  20    79    43  
Construction  355    —   — 
Consumer  10    162    31  
Leases  23    1,082    1,049  

Total recoveries  2,118    4,085    3,366  
Net charge-offs  6,810    6,280    4,557  
Provision for loan losses  24,626    19,630    8,067  
Ending balance  $ 118,770    $ 100,954    $ 91,114  
Reserve for off-balance sheet credit losses:               

Beginning balance  $ 7,060    $ 4,690    $ 4,690  
Provision for off-balance sheet credit losses  874    2,370    933  
Ending balance  $ 7,934    $ 7,060    $ 5,623  
Total reserve for credit losses  $ 126,704    $ 108,014    $ 96,737  
Total provision for credit losses  $ 25,500    $ 22,000    $ 9,000  
Reserve for loan losses to loans  0.74 %   0.71 %   0.71 % 

Reserve for loan losses to loans excluding mortgage finance loans  1.07 %   0.99 %   1.00 % 

Net charge-offs to average loans (1)  0.09 %   0.05 %   0.08 % 

Net charge-offs to average loans excluding mortgage finance loans (1)  0.13 %   0.07 %   0.10 % 

Total provision for credit losses to average loans  0.35 %   0.18 %   0.16 % 

Total provision for credit losses to average loans excluding mortgage finance loans  0.48 %   0.24 %   0.21 % 

Recoveries to total charge-offs  23.72 %   39.41 %   42.48 % 

Reserve for off-balance sheet credit losses to off-balance sheet credit commitments  0.15 %   0.13 %   0.12 % 

Combined reserves for credit losses to loans held for investment  0.79 %   0.76 %   0.75 % 

Combined reserves for credit losses to loans held for investment excluding 
mortgage finance loans  1.14 %   1.06 %   1.06 % 

Non-performing assets:               

Non-accrual loans (4)  $ 122,920    $ 43,304    $ 41,565  
OREO (3)  609    568    685  

Total  $ 123,529    $ 43,872    $ 42,250  
Restructured loans  $ 249    $ 1,806    $ 249  
Loans past due 90 days and still accruing (2)  5,482    5,274    4,793  
Reserve for loan losses to non-accrual loans  1.0x    2.3x    2.2x  
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Non-performing Assets  

Non-performing assets include non-accrual loans and leases and repossessed assets. The table below summarizes our non-accrual loans by type 
and OREO (in thousands):  
   

The table below summarizes the non-accrual loans as segregated by loan type and type of property securing the credit as of June 30, 2015 (in 

thousands):    

 
Generally, we place loans on non-accrual when there is a clear indication that the borrower’s cash flow may not be sufficient to meet payments 
as they become due, which is generally when a loan is 90 days past due. When a loan is placed on non-accrual status, all previously accrued and 
unpaid interest is reversed. Interest income is subsequently recognized on a cash basis as long  
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(1)  Interim period ratios are annualized. 
(2)  At June 30, 2015 ,  December 31, 2014 and June 30, 2014 , loans past due 90 days and still accruing include premium finance loans of 

$4.8 million, $3.7 million and $4.6 million, respectively. These loans are generally secured by obligations of insurance carriers to refund 
premiums on cancelled insurance policies. The refund of premiums from the insurance carriers can take 180 days or longer from the 
cancellation date.  

(3)  We did not have a valuation allowance recorded against the OREO balance at June 30, 2015 , December 31, 2014 or June 30, 2014 . 
(4)  As of June 30, 2015 ,  December 31, 2014 and June 30, 2014 , non-accrual loans included $28.2 million, $12.1 million and $16.2 million, 

respectively, in loans that met the criteria for restructured.  

   
June 30,  

2015    
December 31,  

2014    
June 30,  

2014  

            

Commercial  $ 92,065    $ 33,122    $ 25,545  
Construction  16,749    —   — 
Real estate  7,669    9,947    15,998  
Consumer  —   62    — 
Leases  6,437    173    22  

Total non-accrual loans  122,920    43,304    41,565  
Repossessed assets:               

OREO  609    568    685  
Total non-performing assets  $ 123,529    $ 43,872    $ 42,250  

    

Non-accrual loans:  

Commercial     

Lines of credit secured by the following:     

Oil and gas properties  $ 37,984  
Assets of the borrowers  53,206  
Other  875  
Total commercial  92,065  

Construction     

Unimproved land and/or undeveloped lots  16,749  
Real estate     

Secured by:     

Commercial property  2,951  
Unimproved land and/or undeveloped residential lots  3,639  
Other  1,079  
Total real estate  7,669  

Leases (commercial leases primarily secured by assets of the lessor)  6,437  
Total non-accrual loans  $ 122,920  
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as the remaining unpaid principal amount of the loan is deemed to be fully collectible. If collectability is questionable, then cash payments are 
applied to principal. A loan is placed back on accrual status when both principal and interest are current and it is probable that we will be able to 
collect all amounts due (both principal and interest) according to the terms of the loan agreement.  

Potential problem loans consist of loans that are performing in accordance with contractual terms but for which we have concerns about the 
borrower’s ability to comply with repayment terms because of the borrower’s potential financial difficulties. We monitor these loans closely and 
review their performance on a regular basis. At June 30, 2015 and December 31, 2014 , we had $15.2 million and $16.3 million, respectively, in 
loans of this type which were not included in either non-accrual or 90 days past due categories.  

The following table summarizes the assets held in OREO at June 30, 2015 (in thousands):    

When foreclosure occurs, fair value, which is generally based on appraised values, may result in partial charge-off of a loan upon taking the 
collateral, and so long as the collateral is retained, subsequent reductions in appraised values will result in valuation adjustments taken as non-
interest expense. In addition, if the decline in value is believed to be permanent and not just driven by market conditions, a direct write-down to 
the OREO balance may be taken. We generally pursue sales of OREO when conditions warrant, but we may choose to hold certain properties for 
a longer term, which can result in additional exposure related to the appraised values during that holding period. We did not record a valuation 
expense during the three or six months ended June 30, 2015 or June 30, 2014 .  
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Undeveloped land and residential lots  $ 487  
Other  122  
Total OREO  $ 609  
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Liquidity and Capital Resources  

In general terms, liquidity is a measurement of our ability to meet our cash needs. Our objective in managing our liquidity is to maintain our 
ability to meet loan commitments, purchase securities or repay deposits and other liabilities in accordance with their terms, without an adverse 
impact on our current or future earnings. Our liquidity strategy is guided by policies, which are formulated and monitored by our senior 
management and our Balance Sheet Management Committee (“BSMC”), and which take into account the demonstrated marketability of assets, 
the sources and stability of funding and the level of unfunded commitments. We regularly evaluate all of our various funding sources with an 
emphasis on accessibility, stability, reliability and cost effectiveness. For the year ended December 31, 2014 and for the six months ended June 
30, 2015 our principal source of funding has been our customer deposits, supplemented by our borrowings, primarily short-term Federal funds 
purchased and FHLB borrowings used to fund mortgage finance assets.  

Our liquidity needs for support of growth in loans held for investment have been fulfilled through growth in our core customer deposits. Our 
goal is to obtain as much of our funding for loans held for investment and other earning assets as possible from deposits of these core customers. 
These deposits are generated principally through development of long-term relationships with customers, with a significant focus on treasury 
management products. In addition to deposits from our core customers, we also have access to deposits through brokered customer relationships. 
For regulatory purposes, these relationship brokered deposits are categorized as brokered deposits; however, since these deposits arise from a 
customer relationship, which involves extensive treasury services, we consider these deposits to be core deposits for our reporting purposes. We 
also have access to incremental deposits through brokered retail certificates of deposit, or CDs. These traditional brokered deposits are generally 
of short maturities, 30 to 90 days, and are used to supplement temporary differences in the growth in loans, compared to customer deposits. The 
following table summarizes our period-end and average year-to-date core customer deposits and brokered deposits (in millions):  
   

   

We have access to sources of brokered deposits that we estimate to be $3.5 billion. Based on our internal guidelines, we may choose to limit our 
use of these sources to a lesser amount. Customer deposits (total deposits, including relationship brokered deposits, minus brokered CDs) at 
June 30, 2015 increased by $1.5 billion from December 31, 2014 and increased $3.9 billion from June 30, 2014 .  
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June 30,  

2015    
December 31,  

2014    
June 30,  

2014  

Deposits from core customers  $ 12,623.2    $ 10,900.0    $ 8,642.9  
Deposits from core customers as a percent of total deposits  89.0 %   86.0 %   80.4 % 

Relationship brokered deposits  $ 1,565.1    $ 1,773.3    $ 1,863.0  
Relationship brokered deposits as a percent of total deposits  11.0 %   14.0 %   17.3 % 

Traditional brokered deposits  $ —   $ —   $ 251.4  
Traditional brokered deposits as a percent of total deposits  —%   —%   2.3 % 

Average deposits from core customers (1)  $ 12,467.9    $ 9,135.0    $ 8,062.9  
Average deposits from core customers as a percent of total quarterly average 
deposits (1)  88.3 %   84.1 %   83.0 % 

Average relationship brokered deposits (1)  $ 1,644.4    $ 1,709.8    $ 1,618.0  
Average relationship brokered deposits as a percent of total quarterly average 
deposits (1)  11.7 %   15.7 %   16.6 % 

Average traditional brokered deposits (1)  $ —   $ 20.7    $ 41.7  
Average traditional brokered deposits as a percent of total quarterly average 
deposits (1)  —%   0.2 %   0.4 % 

(1)  Annual averages presented for December 31, 2014 . 
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Additionally, we have short-term borrowing sources available to supplement deposits and meet our funding needs. Such borrowings are 

generally used to fund our mortgage finance assets, due to their liquidity, short duration and interest spreads available. These borrowing sources 

typically include Federal funds purchased from our downstream correspondent bank relationships (which consist of banks that are smaller than 

our bank) and from our upstream correspondent bank relationships (which consist of banks that are larger than our bank), customer repurchase 

agreements, treasury, tax and loan notes and advances from the FHLB and the Federal Reserve. The following table summarizes our short-term 

borrowings as of June 30, 2015 (in thousands):    

The following table summarizes our other borrowing capacities in excess of balances outstanding at June 30, 2015 (in thousands):   

The following table summarizes our long-term borrowings as of June 30, 2015 (in thousands): 

At June 30, 2015 , we had a revolving, non-amortizing line of credit with $100.0 million of unused capacity. This line of credit matures on 
December 22, 2015. The loan proceeds may be used for general corporate purposes including funding regulatory capital infusions into the Bank. 
The loan agreement contains customary financial covenants and restrictions. At June 30, 2015 and December 31, 2014 , no borrowings were 
outstanding.  

Our equity capital, including $150 million in preferred stock, averaged $1.5 billion for the six months ended June 30, 2015 , as compared to $1.2 
billion for the same period in 2014 . We have not paid any cash dividends on our common stock since we commenced operations and have no 
plans to do so in the foreseeable future.  

As of June 30, 2015 our capital ratios were above the levels required to be well capitalized. We believe that our earnings, periodic capital raising 
transactions, and the addition of loan and deposit relationships, will allow us to continue to grow organically.  
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Federal funds purchased  $ 79,088  
Repurchase agreements  29,919  
FHLB borrowings  1,400,000  
Total short-term borrowings  $ 1,509,007  
Maximum short-term borrowings outstanding at any month-end during the year  $ 1,986,214  

    

FHLB borrowing capacity relating to loans  $ 4,118,100  
FHLB borrowing capacity relating to securities  1,523  
Total FHLB borrowing capacity  $ 4,119,623  
Unused Federal funds lines available from commercial banks  $ 1,280,000  

    

Subordinated notes  $ 286,000  
Trust preferred subordinated debentures  113,406  
Total long-term borrowings  $ 399,406  
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Commitments and Contractual Obligations  

The following table presents significant fixed and determinable contractual payment obligations to third parties by payment date. Payments for 
borrowings do not include interest. Payments related to leases are based on actual payments specified in the underlying contracts. As of June 30, 
2015 , our significant fixed and determinable contractual obligations to third parties, excluding interest, were as follows (in thousands):  
   

   

Critical Accounting Policies  

SEC guidance requires disclosure of “critical accounting policies.” The SEC defines “critical accounting policies” as those that are most 
important to the presentation of a company’s financial condition and results, and require management’s most difficult, subjective or complex 
judgments, often as a result of the need to make estimates about the effect of matters that are inherently uncertain.  

We follow financial accounting and reporting policies that are in accordance with accounting principles generally accepted in the United States. 
The more significant of these policies are summarized in Note 1 to the consolidated financial statements. Not all these significant accounting 
policies require management to make difficult, subjective or complex judgments. However, we believe the policy described below meets the 
SEC’s definition of a critical accounting policy.  

Management considers the policies related to the allowance for loan losses as the most critical to the financial statement presentation. The total 
allowance for loan losses includes activity related to allowances calculated in accordance with ASC 310, Receivables , and ASC 450, 
Contingencies . The allowance for loan losses is established through a provision for loan losses charged to current earnings. The amount 
maintained in the allowance reflects management’s continuing evaluation of the loan losses inherent in the loan portfolio. The allowance for loan 
losses is comprised of specific reserves assigned to certain classified loans and general reserves. Factors contributing to the determination of 
specific reserves include the creditworthiness of the borrower, and more specifically, changes in the expected future receipt of principal and 
interest payments and/or in the value of pledged collateral. A reserve is recorded when the carrying amount of the loan exceeds the discounted 
estimated cash flows using the loan’s initial effective interest rate or the fair value of the collateral for certain collateral dependent loans. For 
purposes of determining the general reserve, the portfolio is segregated by product types in order to recognize differing risk profiles among 
categories, and then further segregated by credit grades. See “Summary of Loan Loss Experience” and Note 4 – Loans and Allowance for Loan 
Losses in the accompanying notes to the consolidated financial statements included elsewhere in this report for further discussion of the risk 
factors considered by management in establishing the allowance for loan losses.  
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Within One  

Year    

After One but  
Within Three  

Years    

After Three but  
Within Five  

Years    
After Five  

Years    Total  

Deposits without a stated maturity  $ 13,437,098    $ —   $ —   $ —   $ 13,437,098  
Time deposits  725,373    20,126    5,679    —   751,178  
Federal funds purchased and customer repurchase 
agreements  109,007    —   —   —   109,007  
FHLB borrowings  1,400,000    —   —   —   1,400,000  
Operating lease obligations (1)  15,764    31,582    30,890    47,031    125,267  
Subordinated notes  —   —   —   286,000    286,000  
Trust preferred subordinated debentures  —   —   —   113,406    113,406  
Total contractual obligations  $ 15,687,242    $ 51,708    $ 36,569    $ 446,437    $ 16,221,956  

(1)  Non-balance sheet item. 
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Market risk is a broad term for the risk of economic loss due to adverse changes in the fair value of a financial instrument. These changes may be 
the result of various factors, including interest rates, foreign exchange rates, commodity prices, or equity prices. Additionally, the financial 
instruments subject to market risk can be classified either as held for trading purposes or held for other than trading.  

We are subject to market risk primarily through the effect of changes in interest rates on our portfolio of assets held for purposes other than 
trading. Additionally, we have some market risk relative to commodity prices through our energy lending activities. Petroleum and natural gas 
commodity prices declined substantially during 2014. Such declines in commodity prices, if sustained or continued, could negatively impact our 
energy clients' ability to perform on their loan obligations. Management does not expect the current decline in petroleum and natural gas 
commodity prices to have a material adverse effect on our financial position. Foreign exchange rates, commodity prices and/or equity prices do 
not pose significant market risk to us.  

The responsibility for managing market risk rests with the BSMC, which operates under policy guidelines established by our board of directors. 
The negative acceptable variation in net interest revenue due to a 200 basis point increase or decrease in interest rates is generally limited by 
these guidelines to +/- 5%. These guidelines also establish maximum levels for short-term borrowings, short-term assets and public and brokered 
deposits. They also establish minimum levels for unpledged assets, among other things. Compliance with these guidelines is the ongoing 
responsibility of the BSMC, with exceptions reported to our board of directors on a quarterly basis. Additionally, the Credit Policy Committee 
("CPC") specifically manages risk relative to commodity price market risks. The CPC establishes maximum portfolio concentration levels for 
energy loans as well as maximum advance rates for energy collateral.  

Interest Rate Risk Management  

Our interest rate sensitivity is illustrated in the following table. The table reflects rate-sensitive positions as of June 30, 2015 , and is not 
necessarily indicative of positions on other dates. The balances of interest rate sensitive assets and liabilities are presented in the periods in which 
they next reprice to market rates or mature and are aggregated to show the interest rate sensitivity gap. The mismatch between repricings or 
maturities within a time period is commonly referred to as the “gap” for that period. A positive gap (asset sensitive), where interest rate sensitive 
assets exceed interest rate sensitive liabilities, generally will result in the net interest margin increasing in a rising rate environment and 
decreasing in a falling rate environment. A negative gap (liability sensitive) will generally have the opposite results on the net interest margin. 
To reflect anticipated prepayments, certain asset and liability categories are shown in the table using estimated cash flows rather than contractual 
cash flows. The Company employs interest rate floors in certain variable rate loans to enhance the yield on those loans at times when market 
interest rates are extraordinarily low. The degree of asset sensitivity, spreads on loans and net interest margin may be reduced until rates increase 
by an amount sufficient to eliminate the effects of floors. The adverse effect of floors as market rates increase may also be offset by the positive 
gap, the extent to which rates on deposits and other funding sources lag increasing market rates and changes in composition of funding.  
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Interest Rate Sensitivity Gap Analysis  
June 30, 2015  
(In thousands)  
   

   

The table above sets forth the balances as of June 30, 2015 for interest bearing assets, interest bearing liabilities, and the total of non-interest 
bearing deposits and stockholders’ equity. While a gap interest table is useful in analyzing interest rate sensitivity, an interest rate sensitivity 
simulation provides a better illustration of the sensitivity of earnings to changes in interest rates. Earnings are also affected by the effects of 
changing interest rates on the value of funding derived from demand deposits and stockholders’ equity. We perform a sensitivity analysis to 
identify interest rate risk exposure on net interest income. We quantify and measure interest rate risk exposure using a model to dynamically 
simulate the effect of changes in net interest income relative to changes in interest rates and loan and deposit account balances over the next 
twelve months based on three interest rate scenarios. These are a “most likely” rate scenario and two “shock test” scenarios.  

The “most likely” rate scenario is based on the consensus forecast of future interest rates published by independent sources. These forecasts 
incorporate future spot rates and relevant spreads of instruments that are actively traded in the open market. The Federal Reserve’s Federal funds 
target affects short-term borrowing rates; the prime lending rate and LIBOR are the basis for most of our variable-rate loan pricing. The 10-year 
mortgage rate is also monitored because of its effect on prepayment speeds for mortgage-backed securities. We believe these are our primary 
interest rate exposures. We are not currently using derivatives to manage our interest rate exposure.  

The two “shock test” scenarios assume a sustained parallel 100 and 200 basis point increase in interest rates. As short-term rates have remained 
low through 2014 and the first six months of 2015, we do not believe that analysis of an assumed decrease in interest rates would provide 
meaningful results. We will continue to evaluate these scenarios as interest rates change, until short-term rates rise above 3.0%, at which point 
we will resume evaluations of shock scenarios in which interest rates decrease.  
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0-3 mo  
Balance    

4-12 mo  
Balance    

1-3 yr  
Balance    

3+ yr  
Balance    

Total  
Balance  

Assets:                         

Securities (1)  $ 8,084    $ 12,127    5,994    $ 9,156    $ 35,361  
Total variable loans  13,973,310    84,080    11,422    15,435    14,084,247  
Total fixed loans  377,917    1,026,855    327,944    270,510    2,003,226  

Total loans (2)  14,351,227    1,110,935    339,366    285,945    16,087,473  
Total interest sensitive assets  $ 14,359,311    $ 1,123,062    $ 345,360    $ 295,101    $ 16,122,834  
Liabilities:                         

Interest-bearing customer deposits  $ 7,164,291    $ —   $ —   $ —   $ 7,164,291  
CDs & IRAs  212,785    306,322    20,126    5,679    544,912  
Traditional brokered deposits  —   —   —   —   — 
Total interest-bearing deposits  7,377,076    306,322    20,126    5,679    7,709,203  
Repurchase agreements, Federal funds 
purchased, FHLB borrowings  1,509,007    —   —   —   1,509,007  
Subordinated notes  —   —   —   286,000    286,000  
Trust preferred subordinated debentures  —   —   —   113,406    113,406  
Total borrowings  1,509,007    —   —   399,406    1,908,413  
Total interest sensitive liabilities  $ 8,886,083    $ 306,322    $ 20,126    $ 405,085    $ 9,617,616  
Gap  $ 5,473,228    $ 816,740    $ 325,234    $ (109,984 )   $ — 
Cumulative Gap  5,473,228    6,289,968    6,615,202    6,505,218    6,505,218  
                    

Demand deposits                      $ 6,479,073  
Stockholders’ equity                      1,554,529  
Total                      $ 8,033,602  

(1)  Securities based on fair market value. 
(2)  Loans are stated at gross. 
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Our interest rate risk exposure model incorporates assumptions regarding the level of interest rate or balance changes on indeterminable maturity 
deposits (demand deposits, interest-bearing transaction accounts and savings accounts) for a given level of market rate changes. These 
assumptions have been developed through a combination of historical analysis and future expected pricing behavior. Changes in prepayment 
behavior of mortgage-backed securities and residential and commercial mortgage loans in each rate environment are captured using industry 
estimates of prepayment speeds for various coupon segments of the portfolio. The impact of planned growth and new business activities is 
factored into the simulation model. This modeling indicated interest rate sensitivity as follows (in thousands):  
   

The simulations used to manage market risk are based on numerous assumptions regarding the effect of changes in interest rates on the timing 
and extent of repricing characteristics, future cash flows and customer behavior. These assumptions are inherently uncertain and, as a result, the 
model cannot precisely estimate net interest income or precisely predict the impact of higher or lower interest rates on net interest income. 
Actual results may differ from simulated results due to timing, magnitude and frequency of interest rate changes as well as changes in market 
conditions and management strategies, among other factors.  
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Anticipated Impact Over the Next Twelve Months as 

Compared to Most Likely Scenario    
Anticipated Impact Over the Next Twelve Months as 

Compared to Most Likely Scenario  

   100 bp Increase    200 bp Increase    100 bp Increase    200 bp Increase  

   June 30, 2015    June 30, 2014  

Change in net interest income  $ 84,883    $ 178,313    $ 54,031    $ 119,028  
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Evaluation of Disclosure Controls and Procedures  

Our management, with the supervision and participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the 
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the 
Exchange Act of 1934, as amended) as of the end of the period covered by this report. Based upon that evaluation, we have concluded that, as of 
the end of such period, our disclosure controls and procedures were effective in recording, processing, summarizing and reporting, on a timely 
basis, information required to be disclosed by us in the reports that we file or submit under the Exchange Act and were effective in ensuring that 
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and communicated to the 
Company’s management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding 
required disclosure.  

Changes in Internal Control over Financial Reporting  

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 
during the period covered by this report that have materially affected, or are reasonably likely to materially affect, our internal control over 
financial reporting.  

PART II—OTHER INFORMATION  
   

We are subject to various claims and legal actions related to operating activities that arise in the ordinary course of business. Management does 
not currently expect the ultimate disposition of these matters to have a material adverse impact on our financial statements.  

   

There have been no material changes in the risk factors previously disclosed in the Company’s 2014 Form 10-K for the fiscal year ended 
December 31, 2014 .  
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ITEM 1.  LEGAL PROCEEDINGS 

ITEM 1A.  RISK FACTORS 
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ITEM 6.  EXHIBITS 

(a)  Exhibits  

   
10.1*  Texas Capital Bancshares, Inc. 2015 Long-Term Incentive Plan (included as Exhibit 10.1 to the Company's Current Report on 

Form 8-K filed with the SEC on May 21, 2015, and incorporated herein by reference.  

   10.2*  Form of Restricted Stock Unit Award Agreement for Directors, filed herewith.  

   10.3*  Form of Restricted Stock Unit Award Agreement for the Executive Officers, filed herewith.  

   
31.1  Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 

of the Sarbanes-Oxley Act of 2002, filed herewith.  

   
31.2  Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 of 

the Sarbanes-Oxley Act of 2002, filed herewith.  

   
32.1  Certification of Chief Executive Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section 1350, as 

adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, furnished herewith.  

   
32.2  Certification of Chief Financial Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section 1350, as 

adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, furnished herewith.  

   

101  The following materials from Texas Capital Bancshares, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 
2015, formatted in XBRL (eXtensible Business Reporting Language): (i) Consolidated Statements of Income, (ii) 
Consolidated Balance Sheets, (iii) Consolidated Statements of Cash Flows, and (iv) Notes to Consolidated Financial 
Statements  

*  Denotes management contract or compensatory plan. 
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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 thereunto duly authorized.  

TEXAS CAPITAL BANCSHARES, INC.  

Date: July 23, 2015  
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/s/ Peter B. Bartholow  

Peter B. Bartholow  

Chief Financial Officer  

(Duly authorized officer and principal financial officer)  
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Exhibit Number     

10.1*  Texas Capital Bancshares, Inc. 2015 Long-Term Incentive Plan (included as Exhibit 10.1 to the Company's Current Report on 
Form 8-K filed with the SEC on May 21, 2015, and incorporated herein by reference.  

10.2*  Form of Restricted Stock Unit Award Agreement for Directors, filed herewith.  

10.3*  Form of Restricted Stock Unit Award Agreement for the Executive Officers, filed herewith.  

31.1  Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 
of the Sarbanes-Oxley Act of 2002, filed herewith.  

31.2  Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 of 
the Sarbanes-Oxley Act of 2002, filed herewith.  

32.1  Certification of Chief Executive Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, furnished herewith.  

32.2  Certification of Chief Financial Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, furnished herewith.  

101  The following materials from Texas Capital Bancshares, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 
2015, formatted in XBRL (eXtensible Business Reporting Language): (i) Consolidated Statements of Income, (ii) 
Consolidated Balance Sheets, (iii) Consolidated Statements of Cash Flows, and (iv) Notes to Consolidated Financial 
Statements  

*  Denotes management contract or compensatory plan. 
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RESTRICTED STOCK UNIT AGREEMENT  

 
TEXAS CAPITAL BANCSHARES, INC.  
2015 LONG-TERM INCENTIVE PLAN  

 
1.     Award of Restricted Stock Units . Pursuant to the Texas Capital Bancshares, Inc. 2015 Long-Term Incentive Plan (the 

“ Plan ”) of Texas Capital Bancshares, Inc., a Delaware corporation (the “ Company ”) and its Subsidiaries,  
 

                          
(the “ Participant ”)  

 
as an Outside Director of the Company, has been granted an Award under the Plan for ________ Restricted Stock Units (the “
Awarded Units ”), which may be converted into the number of whole shares of Common Stock (as determined under Section 4 
below) equal to the number of vested Awarded Units (determined in accordance with Section 3 below), subject to the terms and 
conditions of the Plan and this Restricted Stock Unit Agreement (this “ Agreement ”). The Date of Grant of this Award is 
_________. Each Awarded Unit shall be a notional share of Common Stock, with the value of each Awarded Unit being equal to 
the Fair Market Value of a share of Common Stock at any time.  
 

2.     Subject to Plan . This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall 
control to the extent inconsistent with the provisions of this Agreement. The capitalized terms used herein that are defined in the 
Plan shall have the same meanings assigned to them in the Plan, except as otherwise expressly provided herein. This Agreement is 
subject to any rules promulgated pursuant to the Plan by the Board or the Committee and communicated to the Participant in 
writing.  

 
3.     Vesting; Forfeiture . Awarded Units which have become vested pursuant to the terms of this Section 3 are collectively 

referred to herein as “ Vested Units .” All other Awarded Units are collectively referred to herein as “ Unvested Units .” The 
Participant shall be eligible to receive payment with respect to the Vested Units in accordance with Section 4 below.  

 
a.    Except as otherwise provided in this Section 3 ,  

 
(i)    One third (1/3) of the Awarded Units (rounded down for any fractional shares) will vest on the first 

anniversary of the Date of Grant, provided that the Participant is providing services to (or if the Participant is an 
Employee, is employed by) the Company or its Subsidiaries on such date;  
 

(ii)    One third (1/3) of the Awarded Units (rounded down for any fractional shares) will vest on the 
second anniversary of the Date of Grant, provided that the Participant is providing services to (or if the Participant 
is an Employee, is employed by) the Company or its Subsidiaries on such date) the Company or its Subsidiaries on 
such date, and  

 
(iii)     The remaining Unvested Units will vest on the third anniversary of the Date of Grant, provided that 

the Participant is providing services to (or if the Participant is an Employee, is employed by) the Company or its 
Subsidiaries on such date) the Company or its Subsidiaries on such date.  

 
 
 
 



 
b.    Except as otherwise provided by Section 3.c. hereof, immediately upon the Participant’s Termination of 

Service for any reason whatsoever, the Participant shall be deemed to have forfeited all of the Participant’s Unvested Units. 
 
c.    Notwithstanding the foregoing, in the event that a Change in Control occurs and on or after the date of the 

Change in Control, the Participant incurs a Termination of Service by the Company (or by its successor following the 
Change in Control) without Cause, then 100% of the Unvested Units shall immediately become Vested Units upon such 
termination.  

 
4.     Delivery of Common Stock . The Vested Units shall be converted into the number of whole shares of Common Stock 

equal to the number of Vested Units and the Company shall electronically register such shares of Common Stock in the 
Participant’s name (or in the name of his or her estate or beneficiary) or deliver certificates for the such shares of Common Stock to 
the Participant on or before the date that is thirty (30) days of the date such Awarded Units become Vested Units.  
 

5.     Who May Receive Common Stock with Respect to Vested Units . During the lifetime of the Participant, the Common 
Stock received upon conversion of the Vested Units may only be received by the Participant or his or her legal representative. If the 
Participant dies prior to the date his or her Awarded Units are converted into shares of Common Stock as described in Section 4 
above, the Common Stock relating to such converted Awarded Units may be received by any individual who is entitled to receive 
the property of the Participant pursuant to the applicable laws of descent and distribution.  

 
6.     Common Stock Subject Ownership Guidelines . The Participant acknowledges, understands and agrees that any 

Common Stock delivered to the Participant (or registered in the Participant’s name) pursuant to this Agreement shall be subject to 
the Common Stock ownership guidelines as adopted by the Board (or the Committee, if applicable) and in effect from time to time, 
and that the Participant may be required to hold such Common Stock until the Participant has met the requirements of such 
ownership guidelines. The Participant further acknowledges, understands and agrees that the Board (or the Committee, if 
applicable) retains the right to modify the Company’s Common Stock ownership guidelines at any time.  
 

7.     Rights as Stockholder . The Participant will have no rights as a stockholder with respect to the Awarded Units until the 
issuance of a certificate or certificates to the Participant or the registration of such shares of Common Stock in the Participant’s 
name. The Awarded Units shall be subject to the terms and conditions of this Agreement.  
 

8.     No Fractional Shares . Awarded Units may be converted only with respect to full shares, and no fractional share of 
Common Stock shall be issued.  
 

9.     Non-assignability . The Awarded Units are not assignable or transferable by the Participant except by will or by the 
laws of descent and distribution.  
 

10.     The Participant’s Acknowledgments . The Participant acknowledges receipt of a copy of the Plan, which is annexed 
hereto, and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts the Awarded Units subject 
to all the terms and provisions thereof. The Participant hereby agrees to accept as binding, conclusive, and final all decisions or 
interpretations of the Committee or the Board, as appropriate, upon any questions arising under the Plan or this Agreement.  
 

11.     Adjustment of Number of Awarded Units and Related Matters . The number of shares of Common Stock covered by 
the Awarded Units shall be subject to adjustment in accordance with Articles 11-13 of the Plan.  
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12.     Execution of Documents . The Participant, by his or her execution of this Agreement, hereby agrees to execute any 

documents requested by the Company in connection with the payment of any amount in connection with the Awarded Units 
pursuant to this Agreement.      
 

13.      Remedies . Each of the parties to this Agreement will be entitled to enforce its rights under this Agreement 
specifically, to recover damages and costs (including reasonable attorneys’ fees) caused by any breach of any provision of this 
Agreement, and to exercise all other rights existing in the party’s favor. The parties hereto agree and acknowledge that money 
damages may not be an adequate remedy for any breach of the provisions of this Agreement and that any party in its, his or her sole 
discretion may apply to any court of law or equity of competent jurisdiction (without posting any bond or deposit) for specific 
performance and/or other injunctive relief in order to enforce or prevent any violations of the provisions of this Agreement.  
 

14.     The Participant’s Representations . Notwithstanding any of the provisions hereof, the Participant hereby agrees that 
the Company will not be obligated to register any shares of Common Stock in the Participant’s name or issue any shares of 
Common Stock to the Participant hereunder, if the issuance of such shares shall constitute a violation by the Participant or the 
Company of any provision of any law or regulation of any governmental authority. Any determination by the Company under this 
Section 14 shall be final, binding, and conclusive. The obligations of the Company and the rights of the Participant are subject to all 
applicable laws, rules and regulations.  

 
15.     Investment Representation . Unless the shares of Common Stock are issued to the Participant in a transaction 

registered under applicable federal and state securities laws, by his execution hereof, the Participant represents and warrants to the 
Company that all Common Stock which may be acquired hereunder will be acquired by the Participant for investment purposes for 
his own account and not with any intent for resale or distribution in violation of federal or states securities laws, all certificates 
issued with respect to the Common Stock shall bear an appropriate restrictive investment legend and shall be held indefinitely, 
unless they are subsequently registered under the applicable federal and state securities laws or the Participant obtains an opinion of 
counsel, in form and substance satisfactory to the Company and its counsel, that such registration is not required.  

 
16.     Law Governing . This Agreement shall be governed by, construed, and enforced in accordance with the laws of the 

State of Texas (excluding any conflict of laws rule or principle of Texas law that might refer the governance, construction, or 
interpretation of this agreement to the laws of another state).  
 

17.     No Right to Continue Service or Employment . Nothing herein shall be construed to confer upon the Participant the 
right to continue in the employ or to provide services to the Company or any Subsidiary, whether as an Employee, Contractor, 
Consultant or Outside Director, or interfere with or restrict in any way the right of the Company or any Subsidiary to discharge the 
Participant as an Employee, Contractor, Consultant or Outside Director at any time.  
 

18.     Legal Construction. In the event that any one or more of the terms, provisions, or agreements that are contained in 
this Agreement shall be held by a court of competent jurisdiction to be invalid, illegal, or unenforceable in any respect for any 
reason, the invalid, illegal, or unenforceable term, provision, or agreement shall not affect any other term, provision, or agreement 
that is contained in this Agreement and this Agreement shall be construed in all respects as if the invalid, illegal, or unenforceable 
term, provision, or agreement had never been contained herein.  
 

19.     Covenants and Agreements as Independent Agreements . Each of the covenants and agreements set forth in this 
Agreement shall be construed as a covenant and agreement independent of any other provision of this Agreement. The existence of 
any claim or cause of action of the Participant against  
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the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the 
Company of the covenants and agreements that are set forth in this Agreement.  
 

20.     Entire Agreement . This Agreement, together with the Plan, supersede any and all other prior understandings and 
agreements, either oral or in writing, between the parties with respect to the subject matter in this Agreement and constitute the only 
agreements between the parties with respect to the subject matter in this Agreement. All prior negotiations and agreements between 
the parties with respect to the subject matter in this Agreement are merged into this Agreement. Each party to this Agreement 
acknowledges that no representations, inducements, promises, or agreements, orally or otherwise, have been made by any party or 
by anyone acting on behalf of any party, which are not embodied in this Agreement or the Plan and that any agreement, statement 
or promise that is not contained in this Agreement or the Plan shall not be valid or binding or of any force or effect.  

 
21.     Counterparts . This Agreement may be executed in separate counterparts, each of which shall be deemed to be an 

original and all of which taken together shall constitute one and the same agreement.  
 

22.     Parties Bound . The terms, provisions, and agreements that are contained in this Agreement shall apply to, be binding 
upon, and inure to the benefit of the parties and their respective heirs, executors, administrators, legal representatives, and permitted 
successors and assigns, subject to the limitation on assignment expressly set forth herein.  
 

23.     Modification . No change or modification of this Agreement shall be valid or binding upon the parties unless the 
change or modification is in writing and signed by the parties; provided, however, that the Company may change or modify this 
Agreement without the Participant’s consent or signature if the Company determines, in its sole discretion, that such change or 
modification is necessary for purposes of compliance with or exemption from the requirements of Section 409A of the Code or any 
regulations or other guidance issued thereunder.  

 
24.     Headings . The headings that are used in this Agreement are used for reference and convenience purposes only and 

do not constitute substantive matters to be considered in construing the terms and provisions of this Agreement.  
 

25.     Gender and Number . Words of any gender used in this Agreement shall be held and construed to include any other 
gender, and words in the singular number shall be held to include the plural, and vice versa, unless the context requires otherwise.  
 

26.     Notice . Any notice required or permitted to be delivered hereunder shall be deemed to be delivered only when 
actually received by the Company or by the Participant, as the case may be, at the addresses set forth below, or at such other 
addresses as they have theretofore specified by written notice delivered in accordance herewith:  
 

a.    Notice to the Company shall be addressed and delivered as follows:  
 

Texas Capital Bancshares, Inc.  
2000 McKinney Avenue, Suite 700  
Dallas, Texas 75201  
Attn: Human Resources  
Facsimile: 214-932-6699  

 
b.    Notice to the Participant shall be addressed and delivered as set forth on the signature page.  

 
 
4  



 
 

27.     Tax Requirements . The Participant is hereby advised to consult immediately with his or her own tax advisor 
regarding the tax consequences of this Agreement, including, without limitation, any possible tax consequences of this Agreement 
in connection with Section 409A of the Code. If the Participant is an Outside Director at the time the Awarded Units vest, the 
Participant shall be solely responsible for remitting any Federal, state, local or other taxes required by law to be paid in connection 
with this Award. If the Participant is an Employee at the time the Awarded Units vest, unless the Company otherwise consents in 
writing to an alternative withholding method, the Company, or if applicable, any Subsidiary (for purposes of this Section 27 , the 
term “ Company ” shall be deemed to include any applicable Subsidiary) shall withhold the amount of any Federal, state, local, or 
other taxes required by law to be withheld in connection with this Award. The Company also may, in its sole discretion, withhold 
any such taxes from any other cash remuneration otherwise paid by the Company to the Participant.  
 

28.     Section 409A . It is intended that this Agreement be exempt from the provisions of Section 409A of the Code so as to 
not subject the Participant to the payment of additional interest and taxes under Section 409A of the Code, and in furtherance of this 
intent, this Agreement shall be interpreted, operated and administered in a manner consistent with this intention.  
 

[ Signature Page Follows ]  
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IN WITNESS WHEREOF, the Company has caused this Restricted Stock Unit Agreement to be executed by its duly 

authorized officer, and the Participant, to evidence his or her consent and approval of all the terms hereof, has duly executed this 
Restricted Stock Unit Agreement, as of the date first written above.  
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COMPANY    PARTICIPANT  
        

TEXAS CAPITAL BANCSHARES, INC.          

          

By:       
Printed 
Name:       

          

Its:       Address:     

          



 
Exhibit 10.3 

 
PERFORMANCE AWARD AGREEMENT  

UNDER THE  
TEXAS CAPITAL BANCSHARES, INC.  
2015 LONG-TERM INCENTIVE PLAN  

 
1.     Award of Performance Units . Pursuant to the Texas Capital Bancshares, Inc. 2015 Long-Term Incentive Plan (the “

Plan ”) of Texas Capital Bancshares, Inc., a Delaware corporation (the “ Company ”) and its Subsidiaries,  
 

                          
(the “ Participant ”)  

 
as an employee of the Company, has been granted an Award under the Plan for _______ Restricted Stock Units (the “ Time-Based 
Units ”) and ________ Performance Units (the “ Performance Units ”, collectively, with the Time-Based Units, the “ Awarded 
Units ”), which may be converted into the number of whole shares of Common Stock (as determined under Section 4 below) equal 
to the number of vested Awarded Units (determined in accordance with Section 3 below), subject to the terms and conditions of the 
Plan and this Performance Award Agreement (this “ Agreement ”). The Date of Grant of this Award is _________. The maximum 
number of shares of Common Stock that could be issued with respect to the Awarded Units is ________. Each Awarded Unit shall 
be a notional share of Common Stock, with the value of each Awarded Unit being equal to the Fair Market Value of a share of 
Common Stock at any time.  
 

2.     Subject to Plan . This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall 
control to the extent inconsistent with the provisions of this Agreement. The capitalized terms used herein that are defined in the 
Plan shall have the same meanings assigned to them in the Plan, except as otherwise expressly provided herein. This Agreement is 
subject to any rules promulgated pursuant to the Plan by the Board or the Committee and communicated to the Participant in 
writing.  

 
3.     Vesting; Forfeiture . Awarded Units which have become vested pursuant to the terms of this Section 3 are collectively 

referred to herein as “ Vested Units .” All other Awarded Units are collectively referred to herein as “ Unvested Units .” The 
Participant shall be eligible to receive payment with respect to the Vested Units in accordance with Section 4 below.  

 
a.    Subject to the provisions of Section 5 and Section 30 below and except as otherwise provided in this Section 

3 ,  
 
(i)    One hundred percent (100%) of the Time-Based Units will become vested on June 1, 2018, provided 

that the Participant is employed by (or if the Participant is a Contractor, Consultant or Outside Director, is 
providing services to) the Company or its Subsidiaries on such date.  
 

(ii)    The Performance Units will vest in accordance with the terms and conditions set forth on Exhibit A 
hereto.  

 
b.    Except as otherwise provided by Section 3.c. and Section 3.g. hereof, immediately upon the Participant’s 

Termination of Service for any reason whatsoever, the Participant shall be deemed to have forfeited all of the Participant’s 
Unvested Units.  

 
 
 
 
 



 
c.    Notwithstanding the foregoing and except as otherwise provided in Section 5 below and regardless of whether 

the performance criteria set forth in Exhibit A have been achieved, in the event that a Change in Control occurs and on or 
after the date of the Change in Control, the Participant incurs a Termination of Service by the Company (or by its successor 
following the Change in Control) without Cause (as defined in Section 3.d. below) or by the Participant for Good Reason 
(as defined in Section 3.f. below), then 100% of the Unvested Units shall immediately become Vested Units upon such 
termination.  

 
d.    For purposes hereof, “ Cause ” shall have the meaning set forth in the Participant’s employment agreement 

with the Company.  
 
e.    For purposes hereof, “ Change in Control ” shall have the meaning set forth in the Plan, provided that such 

event is a “change in control” within the meaning of Section 409A of the Code, and the regulations and other applicable 
guidance issued thereunder.  

 
f.    For purposes hereof, “ Good Reason ” shall have the meaning set forth in the Participant’s employment 

agreement with the Company.  
 
g.    Notwithstanding anything to the contrary contained herein, if at any time after the date the Participant reaches 

age 65 plus twelve (12) years of service with the Company the Participant incurs a Termination of Service with the Board’s 
consent (other than a Termination of Service for Cause or without Good Reason), then:  

 
(i)    A prorated portion of the Time-Based Units shall become Vested Units based on the number of full 

years between the Date of Grant and the Participant’s Termination of Service (calculated by multiplying the total 
number of Time-Based Units by a fraction, the numerator of which is the number of full years the Participant has 
been employed since the Date of Grant and the denominator of which is three), provided that such Vested Units 
shall remain subject to the payout provisions of Section 4 ; and  

 
(ii)    The Performance Units shall not be forfeited upon the Participant’s Termination of Service and 

instead, such Performance Units shall continue to be subject to the vesting and payout provisions set forth in 
Exhibit A hereto as if the Participant had remained employed by the Company.  
 

4.     Delivery of Common Stock . The Vested Units shall be converted into the number of whole shares of Common Stock 
equal to the number of Vested Units and the Company shall electronically register such shares of Common Stock in the 
Participant’s name (or in the name of his or her estate or beneficiary) or deliver certificates for the such shares of Common Stock to 
the Participant in accordance with the following schedule:  
 

a.    In 2018, (A) with respect to the Performance Units, as soon as administratively practicable following 
determination by the Committee that the vesting conditions set forth in Exhibit A have been achieved; and (B) with respect 
to the Time-Based Units, on June 1, 2018; or  

 
b.    If earlier, the date of the Participant’s Termination of Service without Cause or with Good Reason on or after a 

Change in Control.  
 

To the extent an Awarded Unit does not vest in accordance with the provisions of Section 3 hereof by June 1, 2018, such Awarded 
Unit shall be forfeited and no shares of Common Stock shall be delivered with respect to such forfeited Awarded Unit.  
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5.     Forfeiture and Disgorgement .  
 

a.    Notwithstanding any provisions in this Agreement to the contrary, in the event the Participant violates the 
provisions of Section 5.b. or the provisions of any agreement between the Company (or any of its Subsidiaries) that 
contains confidentiality, non-solicitation or other protective or restrictive covenant provisions, then:  
 

(i)    the Awarded Units shall immediately cease to vest as of the date of such violation;  
 

(ii)    any shares of Common Stock that had not been registered (or delivered) with respect to Awarded 
Units shall be immediately forfeited and this Agreement (other than the provisions of this Section 5 ) will be 
terminated on the date of such violation; and  
 

(iii)    any shares of Common Stock (less any taxes paid by the Participant on such shares of Common 
Stock) that had been delivered to the Participant (or registered in the Participant’s name) with respect to any Vested 
Units shall be immediately returned to the Company by the Participant.  
 

The Company must deliver written notice of its intent to enforce the provisions of this Section 5.a. at least fifteen (15) days 
prior to the date it intends to enforce the terms of Sections 5.a.(i) and (ii) . Both the Company and the Participant agree that 
upon delivery of written notice under this Section 5.a., neither party will enter into any transaction that will affect the other 
party’s interests in the cash subject to dispute until the expiration of the fifteen (15) day notice period.  

 
The provisions of this Section 5 (including, without limitation, the provisions of this Section 5.a. and the provisions of 
Section 5.b. below) only shall apply to the Awarded Units for the period beginning on the Date of Grant and ending on the 
earlier of (i) the one year (or, in the event the Awarded Units vest in accordance with Section 3.g. above, the four year) 
anniversary of the date the Awarded Units become vested in accordance with the provisions of Section 3 above (regardless 
of whether the Agreement terminates or expires prior to such date), or (ii) if a Change in Control occurs, the date of the 
Participant’s Termination of Service either by the Company without Cause or by the Participant with Good Reason.  
 

b.    By execution of this Agreement, the Participant, either individually or as a principal, partner, stockholder, 
manager, agent, consultant, contractor, employee, lender, investor, volunteer or as a director or officer of any corporation or 
association, or in any other manner or capacity whatsoever, agrees to the following:  
 

(i)     Confidential Information . The Participant acknowledges that the Company has developed and will 
continue to develop unique concepts, lending practices, sales presentations, marketing programs, marketing 
strategies, business practices, methods of operation, pricing information, cost information, trademarks, licenses, 
technical information, proprietary information, computer software programs, computer tapes and disks concerning 
its operations systems, customer lists, customer leads, customer loan and financial information, documents 
identifying past, present and future customers, customer profiles and preference data, hiring and training methods, 
investment policies, financial and other confidential, proprietary and/or trade secret information concerning the 
Company’s operations and expansion plans (“ Confidential Information ”). The Confidential Information includes, 
without limitation, information about the Company’s business,  
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proprietary, and technical information that is not known to others and could have economic value to others if 
improperly disclosed. Confidential Information also means any information the Company discloses to the 
Participant, either directly or indirectly, in writing, orally or by inspection of tangible objects, including, without 
limitation, information and technical data contained in the Company’s manuals, booklets, publications and 
materials, equipment of every kind and character, as well as documents, prototypes, samples, prospects, inventions, 
product ideas, know how, processes, plans (including, without limitation, marketing plans and strategies), 
specifications, designs, techniques, technology, formulas, software, improvements, forecasts, and research. 
Confidential Information does not include any information that is available to the public or, upon reasonable 
investigation, is ascertainable in the public domain or information generally known outside of the Company. The 
Participant’s obligations under this Section 5 regarding specific Confidential Information shall cease when that 
specific portion of the Confidential Information becomes publicly known, in its entirety and without combining 
portions of such information obtained separately.  
 

(ii)     Access to and Agreement Not To Disclose Confidential Information . During Participant’s Company 
employment, the Company agrees to provide the Participant with some or all of the Company’s Confidential 
Information to which the Participant has not had previous access or knowledge. By executing this Agreement, the 
Participant agrees that the Confidential Information constitutes valuable, special and unique assets of the Company, 
developed at the Company’s great expense, the unauthorized use or disclosure of which would cause irreparable 
harm to the Company. The Participant understands and acknowledges that the Company is engaged in a specialized 
and competitive industry; that the Company relies heavily on information, data, programs, and processes it has 
developed and acquired; and that competitors can reap potential or real economic benefits from the possession of 
the Confidential Information that is otherwise not available to its competitors. The Participant understands and 
acknowledges, therefore, that the protection of the Company’s Confidential Information constitutes the Company’s 
legitimate business interest. The Participant acknowledges that the Confidential Information is the Company’s 
exclusive property, and the Participant will hold the Confidential Information in trust and solely for the Company’s 
benefit. The Participant further acknowledges that the Confidential Information includes “trade secrets” under 
Texas law and, in addition to the other protections provided in this Agreement, all trade secrets will be accorded 
the protection and benefits under Texas law and any other applicable law. The Participant waives any requirement 
that the Company submit proof of any trade secret’s economic value or post a bond or other security should the 
need arise.  
 

In exchange for the Company’s promise to provide the Participant with some or all of the Company’s 
Confidential Information to which the Participant has not previously had access or knowledge, the Participant 
agrees that he or she will not, either during the period of the Participant’s employment with the Company or at any 
time thereafter, use or rely upon for the Participant’s benefit or the benefit of another, or disclose, disseminate, or 
distribute to anyone, including, without limitation, any individual, person, firm, corporation, or other entity, or 
publish, or use for any purpose, any of the Confidential Information (whether acquired, learned, obtained, or 
developed by the Participant alone or in conjunction with others), except (A) as properly required in the ordinary 
course of the Company’s business or as the Company directs and authorizes; (B) as required by applicable law (if, 
to the extent reasonable and practicable, reasonable prior notice of such disclosure is given to the Company); or (C) 
to the extent such information is available to or known by the public (other than as a result of disclosure in 
violation of this Agreement). The Participant agrees  
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that he or she will take all reasonable measures to protect the secrecy of and avoid unauthorized disclosure and 
unauthorized use of the Confidential Information. The Participant also agrees to notify the Company immediately 
in the event of any unauthorized use, reliance upon or disclosure of the Company’s Confidential Information of 
which the Participant is aware.  
 

(iii)     Use of Confidential Information During Employment . The Participant further agrees that in the 
course of his or her employment by the Company, the Participant will not remove from any office of the Company 
any documents, electronically stored information, or related items that contain Confidential Information, including, 
without limitation, computer discs, recordings, or other storage or archival systems or devices, including copies, 
except as may be required in the performance of the Participant’s duties as an employee of the Company. The 
Participant also agrees that he or she will not place or save any Confidential Information on any computer or 
electronic storage system that is not the Company’s property, except to perform work for the Company. All 
Confidential Information, and all memoranda, notes, records, drawings, documents, or other writings whatsoever 
made, compiled, acquired, or received by the Participant at any time during his or her employment, including 
during the term of this Agreement, arising out of, in connection with, or related to any activity or business of the 
Company, including, without limitation, the customers, vendors, third parties, or others with whom the Company 
has a business relationship, the arrangements of the Company with such parties, and the pricing and expansion 
policies and strategy of the Company, are, and shall continue to be, the Company’s sole and exclusive property.  
 

(iv)     Protective Covenants. The Participant agrees that to protect the Company’s Confidential 
Information, and in consideration for the equity compensation in this Agreement, it is necessary to enter into the 
following protective covenants, which are ancillary to the enforceable promises between the Company and the 
Participant in the other Agreement Sections. During the Participant’s employment with the Company, and for a 
one-year period (or, in the event the Awarded Units vest in accordance with Section 3.g. above, the four-year 
period) after the date the Participant’s employment is terminated by the Company for any reason, or if the 
Participant resigns for any reason, the Participant shall not, without the Company’s prior written consent, directly 
or indirectly: (A) compete for or solicit business for or on behalf of any person or business entity operating a state 
or national bank or company providing similar services with a place of business in the State of Texas; (B) own, 
operate, participate in, undertake any employment with, or have any interest in any entity with a place of business 
in the State of Texas related to the operation of a state or national bank or company providing similar services, 
except that the Participant may own publicly traded stock for investment purposes only in any company in which 
the Participant owns less than 5% of the voting equity; or (C) use or rely upon in any competition, solicitation, or 
marketing effort any Confidential Information.  
 

The Participant also acknowledges that the geographic boundaries, scope of prohibited activities, and the 
duration of the provisions in the Protective Covenants are reasonable and are no broader than are necessary to 
protect the Company’s legitimate business interests. The Protective Covenants shall survive the termination of the 
Participant’s employment and can be revoked or modified only by a writing signed by the parties that specifically 
states an intent to revoke or modify this provision. The Participant acknowledges that the Company would not 
provide him or her with access to its Confidential Information but for his or her covenants or promises contained in 
this Section 5.b . The Participant further agrees that during the protective covenant term, he or she shall  
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immediately notify the Company in writing of any employment, work, or business he or she undertakes with or on 
behalf of any person (including himself or herself) or entity.  
 

(v)     No Solicitation of Employees/Customers . The Participant agrees that the no-employee solicitation 
covenant in this Section 5.b.(v) constitutes a reasonable and appropriate means, consistent with the best interests of 
both the Participant and the Company, to protect the Company’s interests in providing valuable equity 
compensation to the Participant and in preventing the loss or disclosure of the Company’s Confidential 
Information. As an inducement for the Company’s agreement to provide the Participant the equity compensation in 
this Agreement, and to provide the Participant with the Company’s Confidential Information, the Participant agrees 
that during the Participant’s employment, and for a period of one (1) year following the termination or resignation 
of the Participant’s employment, for whatever reason, the Participant will not, alone or in combination with any 
individual, partner(s), company, corporation, or other entity or business with which he is in any way affiliated, 
including, without limitation, any partner, limited partner, member, director, officer, shareholder, employee, or 
agent of any such entity, recruit, solicit, request, induce or attempt to influence, directly or indirectly, any employee 
of the Company to resign or terminate employment with the Company. The Participant agrees that for a period of 
one year (or, in the event the Awarded Units vest in accordance with Section 3.g. above, four years) following the 
termination or resignation of his employment, for whatever reason, whether involuntary or voluntary, he shall not, 
directly or indirectly, as an owner, stockholder, director, employee, partner, agent, broker, consultant or other 
participant solicit a customer or prospective customer, or accept any business from a customer or prospective 
customer with whom he or she has done business or with whom he or she has had contact during the last twelve 
(12) months of the Participant’s employment with the Company.  
 

(vi)     Definition Related to No-Solicitation of Employee Provision . In Section 5.b.(v) , “Employee”
means any employee on the Company’s payroll during the Protective Covenant time period specified in Section 
5.b.(v) .  
 

(vii)     Return of Documents . In the event of the Participant’s termination or resignation of his or her 
employment with the Company for any reason, the Participant will deliver to the Company all non-personal 
documents and data of any nature, and in whatever medium, concerning the Participant’s employment with the 
Company or any of its Subsidiaries. The Participant agrees that he or she will not take with him or her any of the 
Company’s property, documents, or data of any description or any reproduction thereof, including summaries or 
notes regarding same, or any documents containing or relating to any of the Company’s Confidential Information.  
 

(viii)     Injunctive Relief . The Participant acknowledges and agrees that the Participant’s obligations, 
covenants, and agreements in Sections 5.b.(i)-(vii) concern special, unique and extraordinary matters and that a 
violation of any of the terms of these agreements, covenants or obligations will cause the Company irreparable 
injury for which adequate remedies at law are not available. Therefore, the Participant agrees that the Company, in 
addition to any amounts that the Company is entitled to pursuant to Section 5.a. above, will be entitled to an 
injunction, restraining order, or all other equitable relief as a court of competent jurisdiction may deem necessary 
or appropriate to restrain the Participant from committing any violation of the agreements, covenants or obligations 
referred to in Sections 5.b.(i)-(vii) .  
 

6.     Who May Receive Common Stock with Respect to Vested Units . During the lifetime of the  
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Participant, the Common Stock received upon conversion of the Vested Units may only be received by the Participant or his or her 
legal representative. If the Participant dies prior to the date his or her Awarded Units are converted into shares of Common Stock as 
described in Section 4 above, the Common Stock relating to such converted Awarded Units may be received by any individual who 
is entitled to receive the property of the Participant pursuant to the applicable laws of descent and distribution.  

 
7.     Common Stock Subject Ownership Guidelines . The Participant acknowledges, understands and agrees that any 

Common Stock delivered to the Participant (or registered in the Participant’s name) pursuant to this Agreement shall be subject to 
the Common Stock ownership guidelines as adopted by the Committee and in effect from time to time, and that the Participant may 
be required to hold such Common Stock until the Participant has met the requirements of such ownership guidelines. The 
Participant further acknowledges, understands and agrees that the Committee retains the right to modify the Company’s Common 
Stock ownership guidelines at any time.  
 

8.     Rights as Stockholder . The Participant will have no rights as a stockholder with respect to the Awarded Units until the 
issuance of a certificate or certificates to the Participant or the registration of such shares of Common Stock in the Participant’s 
name. The Awarded Units shall be subject to the terms and conditions of this Agreement.  
 

9.     No Fractional Shares . Awarded Units may be converted only with respect to full shares, and no fractional share of 
Common Stock shall be issued.  
 

10.     Non-assignability . The Awarded Units are not assignable or transferable by the Participant except by will or by the 
laws of descent and distribution.  
 

11.     The Participant’s Acknowledgments . The Participant acknowledges receipt of a copy of the Plan, which is annexed 
hereto, and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts the Awarded Units subject 
to all the terms and provisions thereof. The Participant hereby agrees to accept as binding, conclusive, and final all decisions or 
interpretations of the Committee or the Board, as appropriate, upon any questions arising under the Plan or this Agreement.  
 

12.     Adjustment of Number of Awarded Units and Related Matters . The number of shares of Common Stock covered by 
the Awarded Units shall be subject to adjustment in accordance with Articles 11-13 of the Plan.  
 

13.     Execution of Documents . The Participant, by his or her execution of this Agreement, hereby agrees to execute any 
documents requested by the Company in connection with the payment of any amount in connection with the Awarded Units 
pursuant to this Agreement.      
 

14.      Remedies . Except as otherwise provided in Section 5 in this Agreement, each of the parties to this Agreement will 
be entitled to enforce its rights under this Agreement specifically, to recover damages and costs (including reasonable attorneys’
fees) caused by any breach of any provision of this Agreement, and to exercise all other rights existing in the party’s favor. The 
parties hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this 
Agreement and that any party in its, his or her sole discretion may apply to any court of law or equity of competent jurisdiction 
(without posting any bond or deposit) for specific performance and/or other injunctive relief in order to enforce or prevent any 
violations of the provisions of this Agreement. The remedies for any violation of Section 5 above are limited to the forfeiture, 
disgorgement, and injunction remedies specified in Sections 5.a. and b.(viii). and are subject to the time-limitations set forth in 
Section 5.a. above. The remedies described in this Section 14 do not apply to Section 5.  
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15.     The Participant’s Representations . Notwithstanding any of the provisions hereof, the Participant hereby agrees that 

the Company will not be obligated to register any shares of Common Stock in the Participant’s name or issue any shares of 
Common Stock to the Participant hereunder, if the issuance of such shares shall constitute a violation by the Participant or the 
Company of any provision of any law or regulation of any governmental authority. Any determination by the Company under this 
Section 15 shall be final, binding, and conclusive. The obligations of the Company and the rights of the Participant are subject to all 
applicable laws, rules and regulations.  

 
16.     Investment Representation . Unless the shares of Common Stock are issued to the Participant in a transaction 

registered under applicable federal and state securities laws, by his execution hereof, the Participant represents and warrants to the 
Company that all Common Stock which may be acquired hereunder will be acquired by the Participant for investment purposes for 
his own account and not with any intent for resale or distribution in violation of federal or states securities laws, all certificates 
issued with respect to the Common Stock shall bear an appropriate restrictive investment legend and shall be held indefinitely, 
unless they are subsequently registered under the applicable federal and state securities laws or the Participant obtains an opinion of 
counsel, in form and substance satisfactory to the Company and its counsel, that such registration is not required.  

 
17.     Law Governing . This Agreement shall be governed by, construed, and enforced in accordance with the laws of the 

State of Texas (excluding any conflict of laws rule or principle of Texas law that might refer the governance, construction, or 
interpretation of this agreement to the laws of another state).  
 

18.     No Right to Continue Service or Employment . Nothing herein shall be construed to confer upon the Participant the 
right to continue in the employ or to provide services to the Company or any Subsidiary, whether as an Employee, Contractor, 
Consultant or Outside Director, or interfere with or restrict in any way the right of the Company or any Subsidiary to discharge the 
Participant as an Employee, Contractor, Consultant or Outside Director at any time.  
 

19.     Legal Construction. In the event that any one or more of the terms, provisions, or agreements that are contained in 
this Agreement shall be held by a court of competent jurisdiction to be invalid, illegal, or unenforceable in any respect for any 
reason, the invalid, illegal, or unenforceable term, provision, or agreement shall not affect any other term, provision, or agreement 
that is contained in this Agreement and this Agreement shall be construed in all respects as if the invalid, illegal, or unenforceable 
term, provision, or agreement had never been contained herein.  
 

20.     Covenants and Agreements as Independent Agreements . Each of the covenants and agreements set forth in this 
Agreement shall be construed as a covenant and agreement independent of any other provision of this Agreement. The existence of 
any claim or cause of action of the Participant against the Company, whether predicated on this Agreement or otherwise, shall not 
constitute a defense to the enforcement by the Company of the covenants and agreements that are set forth in this Agreement.  
 

21.     Entire Agreement . This Agreement, together with the Plan, supersede any and all other prior understandings and 
agreements, either oral or in writing, between the parties with respect to the subject matter in this Agreement and constitute the only 
agreements between the parties with respect to the subject matter in this Agreement. Except for the Employment Agreement 
between the Participant and the Company (if any), all prior negotiations and agreements between the parties with respect to the 
subject matter in this Agreement are merged into this Agreement. Each party to this Agreement acknowledges that no 
representations, inducements, promises, or agreements, orally or otherwise, have been made by any party or by anyone acting on 
behalf of any party, which are not embodied in this Agreement or the Plan and that any agreement, statement or promise that is not 
contained in this Agreement or the Plan shall not be valid or binding or of any force or effect.  
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22.     Counterparts . This Agreement may be executed in separate counterparts, each of which shall be deemed to be an 

original and all of which taken together shall constitute one and the same agreement.  
 

23.     Parties Bound . The terms, provisions, and agreements that are contained in this Agreement shall apply to, be binding 
upon, and inure to the benefit of the parties and their respective heirs, executors, administrators, legal representatives, and permitted 
successors and assigns, subject to the limitation on assignment expressly set forth herein.  
 

24.     Modification . No change or modification of this Agreement shall be valid or binding upon the parties unless the 
change or modification is in writing and signed by the parties; provided, however, that the Company may change or modify this 
Agreement without the Participant’s consent or signature if the Company determines, in its sole discretion, that such change or 
modification is necessary for purposes of compliance with or exemption from the requirements of Section 409A of the Code or any 
regulations or other guidance issued thereunder.  

 
25.     Headings . The headings that are used in this Agreement are used for reference and convenience purposes only and 

do not constitute substantive matters to be considered in construing the terms and provisions of this Agreement.  
 

26.     Gender and Number . Words of any gender used in this Agreement shall be held and construed to include any other 
gender, and words in the singular number shall be held to include the plural, and vice versa, unless the context requires otherwise.  
 

27.     Notice . Any notice required or permitted to be delivered hereunder shall be deemed to be delivered only when 
actually received by the Company or by the Participant, as the case may be, at the addresses set forth below, or at such other 
addresses as they have theretofore specified by written notice delivered in accordance herewith:  
 

a.    Notice to the Company shall be addressed and delivered as follows:  
 

Texas Capital Bancshares, Inc.  
2000 McKinney Avenue, Suite 700  
Dallas, Texas 75201  
Attn: Human Resources  
Facsimile: 214-932-6699  

 
b.    Notice to the Participant shall be addressed and delivered as set forth on the signature page.  
 

28.     Clawback . The Participant acknowledges, understands and agrees, with respect to any shares of Common Stock 
delivered to the Participant (or registered in the Participant’s name) pursuant to this Agreement, that such shares of Common Stock 
shall be subject to recovery by the Company, and the Participant shall be required to repay such compensation or shares of 
Common Stock, in accordance with the Company’s Claw-Back Policy, as in effect from time to time. The Participant further 
acknowledges, understands, and agrees that the Board retains the right to modify the Company’s Claw-Back Policy at any time.  

 
29.     Tax Requirements . The Participant is hereby advised to consult immediately with his or her own tax advisor 

regarding the tax consequences of this Agreement, including, without limitation, any possible tax consequences of this Agreement 
in connection with Section 409A of the Code. Unless the  
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Company otherwise consents in writing to an alternative withholding method, the Company, or if applicable, any Subsidiary (for 
purposes of this Section 29 , the term “ Company ” shall be deemed to include any applicable Subsidiary) shall withhold the 
amount of any Federal, state, local, or other taxes required by law to be withheld in connection with this Award. The Company also 
may, in its sole discretion, withhold any such taxes from any other cash remuneration otherwise paid by the Company to the 
Participant.  
   

30.     Section 409A.  
 

a.    To the extent (i) any shares of Common Stock to which the Participant becomes entitled under this Agreement, 
or any agreement or plan referenced herein, in connection with the Participant's termination of employment with the 
Company constitutes deferred compensation subject to Section 409A of the Code; (ii) the Participant is deemed at the time 
of his separation from service to be a “specified employee” under Section 409A of the Code; and (iii) at the time of the 
Participant’s separation from service the Company is publicly traded (as defined in Section 409A of the Code), then such 
shares of Common Stock (other than any delivery of Common Stock permitted by Section 409A of the Code to be paid or 
delivered within six (6) months of the Participant’s separation from service) shall not be made until the earlier of (x) the 
first day of the seventh month following the Participant’s separation from service or (y) the date of the Participant’s death 
following such separation from service. Upon the expiration of the applicable deferral period, any shares of Common Stock 
which would have otherwise been made during that period (whether in a single sum or in installments) in the absence of 
this Section 30 (together with, as applicable, accrued interest thereon) shall be delivered to the Participant or the 
Participant's beneficiary in one lump sum.  

 
b.    A termination of employment shall not be deemed to have occurred for purposes of any provision of this 

Agreement providing for the payment of any amounts or benefits upon or following a termination of employment unless 
such termination is also a “separation from service” (within the meaning of Section 409A of the Code).  

 
c.    It is intended that this Agreement comply with the provisions of Section 409A of the Code so as to not subject 

the Participant to the payment of additional interest and taxes under Section 409A of the Code, and in furtherance of this 
intent, this Agreement shall be interpreted, operated and administered in a manner consistent with these intentions.  

 
[ Signature Page Follows ]  
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IN WITNESS WHEREOF, the Company has caused this Performance Award Agreement to be executed by its duly authorized 
officer, and the Participant, to evidence his or her consent and approval of all the terms hereof, has duly executed this Performance 
Award Agreement, as of the date first written above.  
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COMPANY    PARTICIPANT  

        

TEXAS CAPITAL BANCSHARES, INC.          

          

By:       
Printed 
Name:     

          

Its:       Address:     

          



 
EXHIBIT A  

 
The Performance Units shall vest in accordance with the following schedule (40% based on EPS, 40% based on Average ROA %, 
and 20% based on TBV Annual Average Growth):  
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1.  Subject to paragraph 4 below, upon the achievement of earnings per share (“ EPS ”) for 2017 as determined by the 
Committee, the percentage of 40% of the Performance Units that shall vest shall be as follows:  

EPS  % Vested and Payout  
$  50%  
$  75%  

$  100%  
$  125%  

$  150%  
    

2.  Subject to paragraph 4 below, upon achievement of an average return on assets percentage (“ Average ROA % ”) for 2015, 
2016, and 2017 (measured as of December 31, 2017 by taking the average of each individual year’s ROA %; not 
determined on an aggregate three-year basis) as determined by the Committee, the percentage of 40% of the Performance 
Units that vest shall be as follows:  

Average ROA %  % Vested  
-  50%  
-  75%  
-  100%  
-  125%  
-  150%  

3.  Subject to paragraph 4 below, upon achievement of a tangible book value annual average growth (“ TBV Annual Average 
Growth ”) for 2015, 2016, and 2017 (measured as of December 31, 2017 by taking the average of each individual year’s 
tangible book value annual growth; not determined on an aggregate three-year basis) as determined by the Committee, the 
percentage of 20% of the Performance Units that vest shall be as follows:  
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TBV Annual Average Growth   
% Vested  

%  50%  
%  75%  
%  100%  
%  125%  
%  150%  

4.  Achievement of the performance goals set forth in paragraphs 1, 2 and 3 of this Exhibit A shall be determined by the 
Committee, in its sole discretion, and shall be subject to the following terms and conditions:  

a.  Payouts between performance levels shall be linear. 
b.  Performance goals only shall be considered achieved if the Committee determines, in its sole discretion, that the 

following four goals have been met, in addition to the EPS, ROA % and TBV Annual Average Growth goals set 
forth in paragraphs 1, 2, and 3 of this Exhibit A :  
i.  Asset quality: The Company’s asset quality and credit controls are at a level of comparable high 

performing banks’ asset quality and credit controls;  
ii.  Tangible Capital Ratio: The Company’s tangible capital ratio is at a level that the Committee determines, 

in its sole discretion, is at a level for solidly capitalized banks;  
iii.  Efficiency Ratio: The Company’s guidepost efficiency ratio is at 60% or better (excluding from the 

calculation of the efficiency ratio, the expense reflected in non-interest expense related to valuation of 
foreclosed real estate, provided that such expenses are included as credit-related costs in determination of 
ROA above); and  

iv.  Deposit Growth: At least 100% of the loans held by the Company for investment are supported by core 
deposits.  



EXHIBIT 31.1 

CERTIFICATION  

I, C. Keith Cargill, certify that:  
   

   

   

   

   

   

   

   

   

   

   

Date: July 23, 2015  

 

1.  I have reviewed this quarterly report on Form 10-Q of Texas Capital Bancshares, Inc.;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

   

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

   

b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

   

c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

   

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):  

   
a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

   
b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting.  

/s/ C. Keith Cargill  

C. Keith Cargill  

Chief Executive Officer  



EXHIBIT 31.2 

CERTIFICATION  

I, Peter B. Bartholow, certify that:  
   

   

   

   

   

   

   

   

   

   

   

Date: July 23, 2015  

 

1.  I have reviewed this quarterly report on Form 10-Q of Texas Capital Bancshares, Inc.;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

   

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

   

b)  Designed such internal control over financial reporting, or caused such internal controls over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

   

c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

   

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):  

   
a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

   
b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting.  

/s/ Peter B. Bartholow  

Peter B. Bartholow  

Chief Financial Officer  



EXHIBIT 32.1 

CERTIFICATION  

In connection with the Quarterly Report on Form 10-Q of Texas Capital Bancshares, Inc. (the “Company”) for the period ending June 30, 2015 
(the “Report”), as filed with the Securities and Exchange Commission on the date hereof, I, C. Keith Cargill, Chief Executive Officer of the 
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of 
my knowledge:  
   

   

 
 

   1.  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and  

   
2.  The information contained in the Report, fairly presents, in all material respects, the financial condition and results of operations of 

the Company.  

/s/ C. Keith Cargill  

C. Keith Cargill  

Chief Executive Officer  

Date: July 23, 2015  



EXHIBIT 32.2 

CERTIFICATION  

In connection with the Quarterly Report on Form 10-Q of Texas Capital Bancshares, Inc. (the “Company”) for the period ending June 30, 2015 
(the “Report”), as filed with the Securities and Exchange Commission on the date hereof, I, Peter B. Bartholow, Chief Financial Officer of the 
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of 
my knowledge:  
   

   

 
 

   1  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and  

   
2  The information contained in the Report, fairly presents, in all material respects, the financial condition and results of operations of 

the Company.  

/s/ Peter B. Bartholow  

Peter B. Bartholow  

Chief Financial Officer  

Date: July 23, 2015  


