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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934

(Amendment No. 3)*

Nielsen Holdings N.V.
(Name of Issuer)
Common Stock, par value 0.07 per share
(Title of Class of Securities)
N63218106
(CUSIP Number)
December 31, 2014

(Date of Event which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

" Rule 13d-1(b)
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“Rule 13d-1(c)

x Rule 13d-1(d)

*  The remainder of this cover page shall be filled out for a reporting person s initial filing on this form with respect
to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.
The information required on the remainder of this cover page shall not be deemed to be filed for the purpose of
Section 18 of the Securities Exchange Act of 1934 ( Act ) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. N63218106 Page 2 of 27

1. Name of Reporting Person

Blackstone Holdings III L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Quebec, Canada
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock of the Issuer held by Valcon Acquisition Holding
(Luxembourg) S.a.r.l. ( Luxco ).
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CUSIP No. N63218106 Page 3 of 27

1. Name of Reporting Person

BCPV GPL.L.C.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Delaware
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

00

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.
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CUSIP No. N63218106 Page 4 of 27

1. Name of Reporting Person

Blackstone Holdings III GP L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Delaware
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.
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CUSIP No. N63218106 Page 5 of 27

1. Name of Reporting Person

Blackstone Holdings IIT GP Management L.L.C.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Delaware
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

00

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.

10
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CUSIP No. N63218106 Page 6 of 27

1. Name of Reporting Person

The Blackstone Group L.P.
2. Check the Appropriate Box if a Member of a Group

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Delaware
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock held by Luxco.

12
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CUSIP No. N63218106 Page 7 of 27

1. Name of Reporting Person

Blackstone Group Management L.L.C.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Delaware
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 0
cach Sole Dispositive Power
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)

13
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

00

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.

14
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CUSIP No. N63218106 Page 8 of 27

1. Name of Reporting Person

Blackstone LR Associates (Cayman) V Ltd.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Cayman Islands
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 54,085,666*
Sole Dispositive Power
each
reporting
erson 0
p 8.  Shared Dispositive Power
with

0
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)

15
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

00

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.

16
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CUSIP No. N63218106 Page 9 of 27

1. Name of Reporting Person

Blackstone Management Associates (Cayman) V L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Cayman Islands
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 54,085,666*
Sole Dispositive Power
each
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)

17
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock of the Issuer held by Luxco.
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CUSIP No. N63218106 Page 10 of 27

1. Name of Reporting Person

Blackstone Capital Partners (Cayman) V L.P.
2. Check the Appropriate Box if a Member of a Group

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Cayman Islands
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 54,085,666*
Sole Dispositive Power
each
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)

19
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock held by Luxco.
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CUSIP No. N63218106 Page 11 of 27

1. Name of Reporting Person

Blackstone Family Investment Partnership (Cayman) V L.P.
2. Check the Appropriate Box if a Member of a Group

(@ " (b x
3. SEC Use Only

4. Citizenship or Place of Organization

Cayman Islands
5.  Sole Voting Power

Number of
shares 0
6.  Shared Voting Power
beneficially
owned by 54,085,666*
Sole Dispositive Power
each
reporting
erson 0
p 8.  Shared Dispositive Power
with

54,085,666*
9. Aggregate Amount Beneficially Owned by Each Reporting Person

54,085,666*
10. Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions)
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See Item 4 and Item 8

11.  Percent of Class Represented by Amount in Row (9)

14.4%
12.  Type of Reporting Person (See Instructions)

PN

* Represents the aggregate number of shares of Common Stock held by Luxco.
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CUSIP No. N63218106 Page 12 of 27

1. Name of Reporting Person

Blackstone Family Investment Partnership (Cayman) V-SMD L.P.
2. Treasury, corporate and other

This segment includes activities we perform to manage our liquidity needs and provide attractive risk adjusted

returns. We borrow from the Federal Home Loan Bank of Dallas and other third parties and invest in what we

believe to be low risk variable rate mortgage-backed securities. This segment also includes expenses we do not
allocate to other segments.

Recent Developments
Initial Private Placement with TRT Financial Holdings, LLC

On May 26, 2008, we entered into an investment agreement, which was amended on May 29, 2008, with TRT
Financial Holdings, LLC, referred to herein as TRT, and certain affiliates of TRT, to sell 7,423,333 shares of our
common stock at a price of $5.17 per share to TRT for an aggregate purchase price of approximately

$38.4 million. We refer to this investment agreement as the initial TRT investment agreement. TRT was formed
for the purpose of this investment and is an affiliate of Robert Rowling and TRT Holdings, Inc., a privately
owned holding company with interests in businesses engaged in hospitality, energy, fitness, and real estate.
Following the issuance of 7,423,333 shares of our common stock to TRT on May 30, 2008 pursuant to the initial
TRT investment agreement, we had 44,726,513 shares of common stock outstanding, and TRT owned
approximately 16.6% of our common stock. The percentage ownership of our existing stockholders was reduced
proportionately as a result of the issuance to TRT. Pursuant to the initial TRT investment agreement, TRT also
agreed to purchase, and we agreed to sell, a number of shares of our Series B Mandatory Convertible

3
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Table of Contents

Perpetual Cumulative Preferred Stock, which we refer to as the Series B Preferred Stock, such that TRT will
beneficially own 19.9% of the total outstanding common stock, assuming full conversion immediately following
such issuance. The per share purchase price of the Series B Preferred Stock to be purchased pursuant to the initial
TRT investment agreement will be the lower of $51.70 per share and the per share price at which any class or
series of convertible preferred stock is issued by us to any third party on or prior to the expiration of the 120-day
period following the issuance of the shares of common stock pursuant to the initial TRT investment agreement,
subject to adjustment for any stock split, reverse stock split, stock dividend, or other combination or division
affecting shares of our common stock.

Each share of our Series B Preferred Stock initially will be convertible into ten shares of our common stock. The
conversion price per share of common stock will be subject to a scheduled price reduction of $.50 per share every
six months following the 120t day after issuance of the Series B Preferred Stock until we obtain stockholder
approval of the conversion feature of the Series B Preferred Stock, subject to a minimum conversion price per
share of $3.00. Dividends on the Series B Preferred Stock will be cumulative and initially accrue at the rate of
14% per year. The dividend rate will increase 2% every six months following the initial stockholder meeting held
to consider approval of the conversion feature of the Series B Preferred Stock if and until stockholder approval is
obtained (subject to a maximum rate of 18% per year). The Series B Preferred Stock will be mandatorily
convertible if and when we obtain stockholder approval for conversion of the Series B Preferred Stock.

Closing for the issuance of the shares of common stock to TRT pursuant to the initial TRT investment agreement
occurred on May 30, 2008. The closing of the issuance of the Series B Preferred Stock is expected to occur on or
before October 1, 2008. The only conditions to TRT s obligation to purchase the Series B Preferred Stock
pursuant to the initial TRT investment agreement are that (i) TRT pay for the Series B Preferred Stock pursuant
to the initial TRT investment agreement and (ii) we shall have made all filings required under the Securities
Exchange Act of 1934, as amended, and with the OTS.

As part of the initial TRT investment agreement, TRT will have the right to have one person nominated by TRT
to be elected to our board of directors for so long as TRT beneficially owns 10% or more of our issued and
outstanding common stock. Pursuant to this right, Robert Rowling was appointed to our board of directors on
May 30, 2008. Also, pursuant to the initial TRT investment agreement, TRT will have a preemptive right with
regard to our issuance of specified securities until May 30, 2009.

Prior to the investment by TRT described above, our subsidiary, Guaranty Bank, acted as a lender or a member
of a lending syndicate to TRT and its affiliates. We are not aware of any other prior relationships between us and
TRT or its affiliates.

Subsequent Private Placement with Institutional Investors

On June 7, 2008, we entered into investment agreements, each dated as of June 7, 2008, which we refer to as the
subsequent investment agreements, with several institutional investors, including TRT, and Icahn Partners LP
and certain of its affiliated companies, whom we refer to collectively as Icahn Partners. We refer to the
purchasers under the subsequent investment agreements as the stock investors. Under the subsequent investment
agreements, we have agreed to sell 5.54 million shares of our Series B Preferred Stock to the stock investors for
aggregate consideration of approximately $286.6 million. Additionally, on June 7, 2008, we and our subsidiary,
Guaranty Bank, entered into a purchase agreement dated June 7, 2008, which we refer to as the purchase
agreement, with the stock investors and other institutional investors. We refer to the purchasers under the
purchase agreement collectively as the unit investors. Under the purchase agreement, we and Guaranty Bank
agreed to sell to the unit investors, for an aggregate consideration of $275 million, units, which we refer to as the
units, consisting of subordinated notes of Guaranty Bank with an aggregate original principal amount of

Table of Contents 24
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$275 million, which we refer to as the subordinated notes, and 638,000 shares of our Series B Preferred Stock.
We are obligated to call a stockholder meeting to approve the conversion feature of the Series B Preferred Stock
as promptly as practicable following closing and the issuance of the Series B Preferred Stock pursuant to the

terms of the subsequent investment agreements. Each stock investor executing a subsequent investment

4
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agreement is required to vote any shares of common stock it owns in favor of the conversion of the Series B
Preferred Stock to the extent it is permitted to under the applicable rules of the New York Stock Exchange.

The stock investor s, the unit investor s and our respective obligations to close under the subsequent investment
agreements and the purchase agreement are subject to standard conditions, including obtaining approvals of the
OTS for the purchase of the Series B Preferred Stock, to the extent required, and the treatment of the debt
component of the subordinated notes as Tier 2 capital.

The subordinated notes will bear interest at an annual rate of 12% and mature on the tenth anniversary of the date
of issuance and are callable after the fifth anniversary of the date of issuance. Interest payments on the
subordinated notes will be due semiannually in arrears on the last business day of each June and December
commencing on December 31, 2008. The subordinated notes are subordinated as to principal, interest and
premium, if any, to all claims against Guaranty Bank that have the same priority as savings accounts or higher,
and interest is subordinate to Guaranty Bank s obligations to its depositors, its obligations under bankers
acceptances and letters of credit, and its obligations to its other creditors, including its obligations to the Federal
Reserve Bank and the Federal Deposit Insurance Corporation.

In connection with the sale of the Series B Preferred Stock to the stock investors and the units to the unit
investors, we entered into letter agreements with Icahn Partners and TRT. Under the letter agreement with Icahn
Partners, Icahn Partners and our Nominating and Governance Committee are to cooperate and work jointly to
identify a qualified candidate that is acceptable to both the Icahn Partners and our Nominating and Governance
Committee to serve on our board of directors. Our letter agreement with Icahn Partners also provides that Icahn
Partners will have pre-emptive rights with regard to our issuance of specified securities for one year following
the issuance of the Series B Preferred Stock under the subsequent investment agreement with Icahn Partners.

Assuming the conversion of the shares of Series B Preferred Stock issued pursuant to the subsequent investment
agreements and the purchase agreement at the initial conversion price of $5.17 per share, we will issue
61,819,340 shares of common stock, representing 58% of the 106,545,939 shares of common stock we would
have outstanding following such conversion. For a more detailed description of the dilutive impact of these
transactions, See Capitalization.

Corporate Information
Our principal executive offices are located at 1300 MoPac Expressway South, Austin, Texas 78746. Our
telephone number is 512-434-1000. Our web site is www.guarantygroup.com. Information on our website is not

incorporated in this prospectus and is not a part of this prospectus.

5
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Basic Subscription Right

Over-Subscription Privilege

Limitation on Purchase of Shares
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THE RIGHTS OFFERING

We are distributing to you, at no charge, one non-transferable
subscription right for each whole share of our common stock that you
owned as of 5:00 p.m., New York City time, on June 18, 2008, the
record date, either as a holder of record or, in the case of shares held of
record by brokers, dealers, custodian banks, or other nominees on your
behalf, as a beneficial owner of such shares. If the rights offering is
fully subscribed, we expect the gross proceeds from the rights offering
to be up to $150 million.

Each basic subscription right will entitle you to purchase 0.6487 shares
of our common stock.

In the event that you purchase all of the shares of our common stock
available to you pursuant to your basic subscription rights, you may
also choose to purchase a portion of any shares of our common stock
that our other stockholders do not purchase through the exercise of
their basic subscription rights. The maximum number of shares of our
common stock that you can purchase pursuant to this over-subscription
privilege will be determined (subject to availability and the limits
described below under the heading Limitation on the Purchase of
Shares ) according to the following formula based on your percentage
ownership of our outstanding common stock as of 5:00 p.m., New
York City time, on the record date: total number of unsubscribed
shares multiplied by a number equal to two times your ownership
percentage of our outstanding common stock at 5:00 p.m., New York
City time, the record date. For example, if you owned 2% of our
outstanding common stock on the record date and you properly
exercised your basic subscription right in full, you may subscribe to
purchase up to 4% of the unsubscribed shares with your
over-subscription privilege.

Unless we otherwise agree in writing, a person or entity, together with
related persons or entities, may not exercise subscription rights

(including over-subscription privileges) to purchase shares of our
common stock that, when aggregated with their existing ownership,
would result in such person or entity, together with any related persons

or entities, owning in excess of 9.9% of our issued and outstanding

shares of common stock following the closing of the transactions
contemplated by this rights offering. See The Rights Offering Limit on
How Many Shares of Common Stock You May Purchase in the Rights
Offering.

In addition, we will not issue shares of our common stock to any
stockholder who is required to obtain prior clearance, or approval from
or submit a notice to any state or federal bank regulatory authority to
acquire, own, or control such shares if we determine that, as of the
expiration date of the offer, such clearance or approval has not been

27
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Record Date
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satisfactorily obtained and any applicable waiting period has not
expired.

The subscription price will be $5.17 per share.
5:00 p.m., New York City time, on June 18, 2008.

6
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Expiration Date of the Rights Offering

Use of Proceeds

Non-Transferability of Rights

No Board Recommendation

Conditions to Closing

No Revocation

Material U.S. Federal Income Tax
Consequences

Table of Contents

5:00 p.m., New York City time, on July 21, 2008 (unless extended).

We intend to use the proceeds of the rights offering for general
corporate purposes, including investments in our subsidiaries. See Use
of Proceeds.

The subscription rights may not be sold, transferred, or assigned to any
person or entity and will not be listed for trading on The New York
Stock Exchange or on any stock exchange or market or on the OTC
Bulletin Board.

Our board of directors is making no recommendation regarding

whether you should exercise your subscription rights. We urge you to
make your decision based on your own assessment of our business and
financial condition, our prospects for the future, and the terms of the
rights offering. Please see Risk Factors for a discussion of some of the
risks involved in investing in our common stock.

Prior to commencing the rights offering, we entered into investment
agreements and a purchase agreement with several institutional
investors regarding the sale of approximately 5.54 million of our

Series B Preferred Stock and units consisting of subordinated notes of
our subsidiary, Guaranty Bank with an aggregate original principal
amount of $275 million and additional shares of our Series B Preferred
Stock. We refer to these transactions as the investment transactions.

Our obligation to close the rights offering and to issue the shares of our
common stock subscribed for in the rights offering is conditioned on

the prior or simultaneous closing of the investment transactions. The
closing of the investment transactions themselves are subject to
conditions, including approval by the OTS of the purchase of our

Series B Preferred Stock, to the extent required, and treatment of the
debt component of the subordinated notes as Tier 2 capital. See Recent
Developments  Subsequent Private Placement with Institutional
Investors for a more detailed description of the investment transactions,
including the conditions to closing of the investment transactions.

All exercises of subscription rights are irrevocable. You should not
exercise your subscription rights unless you are sure that you wish to
purchase additional shares of our common stock at the subscription
price. Once you exercise your subscription rights, you cannot revoke
the exercise of your rights even if you later learn information that you
consider to be unfavorable and even if the market price of our common
stock is below the subscription price.

For U.S. federal income tax purposes, you should not recognize
income, gain, or loss upon receipt, exercise, or expiration of a
subscription right. You should consult your own tax advisor as to the
tax consequences to you of the receipt, exercise, or expiration of the

29



Edgar Filing: Nielsen N.V. - Form SC 13G/A

subscription rights in light of your particular circumstances.
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We have the option to extend the rights offering and the period for
exercising your subscription rights and we intend to extend the
subscription period to the extent necessary to accommodate the
announcement of our financial results for the quarter ending June 30,
2008. Our board of directors may cancel the rights offering at any time
prior to the expiration date of the rights offering for any reason. In the
event that we cancel the rights offering, all subscription payments that
the subscription agent has received will be returned, without interest, as
soon as practicable. We also reserve the right to amend or modify the
terms of the rights offering at any time prior to the expiration date of
the offering.

To exercise your subscription rights, you must take the following steps:

If you are a registered holder of our common stock, the subscription
agent must receive your payment for each share of common stock
subscribed for pursuant to your basic subscription right and
over-subscription privilege at the initial subscription price of $5.17 per
share and properly completed rights certificate before 5:00 p.m., New
York City time, on July 21, 2008. You may deliver the documents and
payments by mail or commercial carrier. If regular mail is used for this
purpose, we recommend using registered mail, properly insured, with
return receipt requested.

If you are a beneficial owner of shares that are registered in the name
of a broker, dealer, custodian bank, or other nominee, or if you would
prefer that an institution conduct the transaction on your behalf, you
should instruct your broker, dealer, custodian bank, or other nominee
to exercise your subscription rights on your behalf and deliver all
documents and payments to the subscription agent before 5:00 p.m.,
New York City time, on July 21, 2008.

If you wish to purchase shares of our common stock through the rights
offering, please promptly contact any broker, dealer, custodian bank, or
other nominee who is the record holder of your shares. We will ask
your record holder to notify you of the rights offering. You should
complete and return to your record holder the form entitled Beneficial
Owner Election Form.

If you cannot deliver your rights certificate to the subscription agent
prior to the expiration of the rights offering, you may follow the
guaranteed delivery procedures described under The Rights Offering
Guaranteed Delivery Procedures.

If you are a 401(k) plan participant, please refer to the information

under The Rights Offering Special Instructions for Participants in our
401(k) Plan.
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Keefe, Bruyette & Woods, Inc.

Computershare Trust Company, N.A.

D. F. King & Co., Inc.

8
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Shares Outstanding Before the Rights
Offering

Shares Outstanding After Completion of
the Rights Offering

Fees and Expenses

New York Stock Exchange

44,726,599 shares of our common stock were outstanding as of
June 16, 2008.

If the rights offering is fully subscribed by our stockholders, we expect
approximately 73,740,138 shares of our common stock will be
outstanding immediately after completion of the rights offering,
without giving effect to the shares of common stock issuable upon the
exercise or conversion of any outstanding securities, including the
Series B Preferred Stock.

We will pay the fees and expenses related to the rights offering,
including the fees and certain out-of-pocket expenses of the dealer
manager.

Shares of our common stock are currently traded on The New York
Stock Exchange under the ticker symbol GFG. The shares of common
stock issued upon the exercise of the subscription rights will also be
listed on The New York Stock Exchange under the ticket symbol GFG.
The subscription rights are non-transferable and will not be listed for
trading on any stock exchange or market or the OTC Bulletin Board.

9
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table summarizes our historical consolidated financial data for the periods and as of the dates
indicated. You should read the selected consolidated financial data in conjunction with our consolidated financial
statements and the notes to those financial statements included in the documents incorporated by reference in this
prospectus. The selected historical consolidated financial data as of December 31, 2007 and 2006 and for each of
the three years ended December 31, 2007 is derived from our audited consolidated financial statements and
related notes included by reference in this prospectus. The historical consolidated financial data as of

December 31, 2005, 2004, and 2003 and for each of the two years ended December 31, 2004 has been derived
from our audited consolidated financial statements not included in this prospectus. The selected historical
consolidated financial data as of March 31, 2008 and 2007 and for the three-month periods then ended are
derived from our unaudited interim consolidated financial statements included by reference in this prospectus.
We believe such amounts reflect all adjustments considered necessary for a fair presentation of our results of
operations and financial condition as of the dates and for the periods indicated. Our interim operating results are
not necessarily indicative of the results that may be expected for the entire year. Actual results can, and probably
will, differ from those we currently estimate.

Three
Months Ended
March 31, Years Ended December 31,
2008 2007 2007 2006(a)(b) 2005(b) 2004(b) 2003
(unaudited) (dollars in millions, except per share data)

Income Statement Data:
Interest income $ 228 $ 243 $ 996 $ 997 $ 800 $ 718 $ 728
Interest expense (130) (148) (605) (585) (404) (312) (346)
Net interest income 98 95 391 412 396 406 382
(Provision) credit for
credit losses (58) 2 (50) (D) (10) 12 43)
Noninterest income 42 39 157 168 180 267 370
Noninterest expense (99) 93) (372) (388) (384) (534) (539)
Income tax benefit
(expense) 7 (16) (48) (70) (66) (56) (61)
Net (loss) income $ 10 $ 27 $ 78 $ 121 $ 116 $ 95 $ 109
Per Share Data(c):
Basic and diluted (loss)
earnings per share $ (028 % n/a $ 220 $ nfa § na $ na $ n/a
Equity per share 23.91 n/a 32.16 n/a n/a n/a n/a
Tangible equity per share 19.38 n/a 27.36 n/a n/a n/a n/a
Weighted-average shares
outstanding, basic and
diluted 355 n/a 354 n/a n/a n/a n/a

37.3 n/a 354 n/a n/a n/a n/a
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Shares outstanding at end
of period

Period-End Balance
Sheet Data:

Assets

Loans, net

Allowance for loan losses
Investment securities
Deposits

Subordinated notes
payable to trust

Preferred stock issued by
subsidiaries

Long-term Federal Home
Loan Bank borrowings
(original maturities greater
than one year at the time
of borrowing)

Other long-term debt
Stockholders equity
Non-performing assets(d)
Selected Performance
Ratios:

Return on average assets
Return on average
stockholders equity

Net interest margin
Efficiency ratio(e)
Capital Ratios:

Tier 1 leverage ratio
(Guaranty Bank)

Tier 1 risk-based capital
ratio (Guaranty Bank)
Total risk-based capital
ratio (Guaranty Bank)
Tangible equity/tangible
assets

Asset quality ratios(f):
Non-performing
assets/total loans and
foreclosed real estate(d)
Net charge-offs
(recoveries)/average loans
outstanding

Allowance for loan losses
to non-performing loans
Allowance for loan losses
to total loans

Edgar Filing: Nielsen N.V. - Form SC 13G/A

$ 16,423
10,099
172

4,927
9,248

314

777
11
892
284
(0.24)%
(3.65)%
2.49%
71%
7.58%
9.38%
10.61%

4.45%

2.76%

0.08%
66%

1.67%

$ 15,741
9,575

71

5,110
9,494
314

305

1,054
101
1,009
36
0.69%
10.51%
2.56%
69%
7.86%
9.97%
10.58%

541%

0.37%

(0.33)%
257%

0.74%

$ 16,796
9,928

118

5,524
9,375

314

794
11
1,138
179
0.49%
7.52%
2.59%
68%
7.74%
9.63%
10.54%

5.82%

1.78%

(0.03)%
71%
1.17%

10

$ 16,252
9,617

65

5,382
9,486

142

305

1,304
101
1,015
31
0.72%
11.67%
2.58%
67%
7.62%
9.93%
10.52%

5.27%

0.32%

0.10%
253%

0.68%

$ 17,692
9,845

74

6,212
9,201

305

1,924
101
1,017
37
0.71%
11.97%
2.58%
67%
6.94%
9.89%
10.54%

4.73%

0.37%

0.21%
213%

0.75%

$ 16,120
9,618

85

4,705
8,964

305

2,662
105
927

91
0.56%
10.00%
2.55%
79%
6.89%
9.74%
10.83%

4.73%

0.93%

0.07%
170%

0.88%

$

17,300
9,025
111
6,641
8,698

305

3,169
106
938
131

0.61%
11.37%
2.37%
72%
6.31%
9.80%

11.13%

4.11%

1.42%

0.66%
172%

1.22%
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(a) In 2006, we adopted the modified prospective application method of SFAS No. 123 (revised December
2004), Share-Based Payment.

(b) In 2006, we sold our asset-based lending operations. In 2005, we eliminated our wholesale origination
network. In 2004, we repositioned our mortgage origination activities and sold our third-party mortgage
servicing rights. Charges related to these actions included in noninterest expense consist of:

For the Year
2006 2005 2004

(In millions)

Severance $ 5 $ 2 §$ 9
Loss on closure of origination facilities 11
Loss on sale of mortgage servicing rights 11
Goodwill impairment 6

Other 3 3

$ 11 $ 5 $ 34

The decrease in noninterest income and expense in 2005 is principally due to the 2004 repositioning of our
mortgage origination activities and the sale of our third-party mortgage servicing rights.

(c) In December 2007, Temple-Inland distributed our common stock to its stockholders in a ratio of one share
of our common stock for every three shares of Temple-Inland common stock. Earnings per common share

for 2007 is computed as if the distribution had occurred at the beginning of 2007.

(d) Includes nonaccrual loans, restructured loans not performing in accordance with their modified terms, and
assets acquired through foreclosure. Excludes loans past due 90 days or more and still accruing.

(e) Noninterest expense divided by net interest income plus noninterest income.
(f) Excludes residential mortgage loans held for sale.

11
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described
below, together with the other information included or incorporated by reference in this prospectus, including
the risk factors set forth in our annual report on Form 10-K for the fiscal year ended December 31, 2007, our
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2008, and the risks that we have
highlighted in other sections of this prospectus. Risks described below are not the only risks involved in an
investment in our securities. The risks and uncertainties not presently known to us or that we currently deem
immaterial also may impair our business operations. If any of the following risks actually occur, our business,
results of operations, and financial condition could suffer materially. In that event, the trading price and market
value of our common stock could decline, and you may lose all or part of your investment in our common stock.
The risks discussed below include forward-looking statements, and our actual results may differ substantially
from those discussed in these forward-looking statements.

Risks Related to Our Business

Volatility in the credit and residential housing markets could result in further losses on our mortgage-backed
securities and loans.

Credit markets in many sectors have experienced dramatic reductions in liquidity and increases in required
returns by investors in credit-sensitive assets. These conditions began in 2007 in the sub-prime mortgage market
but have expanded in 2008 to include virtually all non-agency mortgage-backed securities and many other
asset-backed markets. Mortgage-backed securities comprise a higher percentage of our assets than they do for
many other financial institutions. At March 31, 2008, approximately 30% of our assets were mortgage-backed
securities and approximately two-thirds of those securities were non-agency securities. Recent transactions by
distressed sellers, and expectations of further distressed sales, have exacerbated market discounts for
mortgage-backed securities and generally removed the majority of typical participants from transactions in
non-agency securities. As a result, it is difficult to determine fair values for those securities and would likely be
difficult to sell securities in the current market at all. We estimate the fair value of the non-agency securities we
own was below par by approximately $1.1 billion, or 30%, at March 31, 2008 and we do not believe the fair
value of those securities has changed significantly subsequent to such date. Though we currently have the intent
and ability to hold the securities until repayment, if it became necessary for us to sell non-agency securities, any
sales would almost certainly be at a significant discount to par value which would have a negative effect on our
operating results and capital position.

Current market conditions include a severe over-supply of land, lots, and finished homes in many markets
including those where we do business. At March 31, 2008, approximately 8% of our assets were loans to
homebuilders and 10% of our assets were single-family mortgage loans. Many of our homebuilder borrowers are
experiencing decreased sales and pricing and some are facing significant financial difficulty. We had
approximately $182 million in non-performing homebuilder loans and approximately $69 million of
non-performing single-family mortgage loans at March 31, 2008. The percentage of our single-family mortgage
loans delinquent in their payments increased from 3% to 9% since year-end 2006. If housing markets,
particularly in California, continue to deteriorate, we will experience a further increase in non-performing loans,
provisions for loan losses, and charge-offs. These factors could adversely affect our ability to grow earning
assets, return to profitability, or meet our financial obligations.
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If a significant portion of our non-agency mortgage-backed securities portfolio were to be downgraded, it
could negatively affect our liquidity.

At March 31, 2008, we had outstanding indebtedness to FHLB Dallas in the amount of $5.7 billion. FHLB Dallas
policy requires non-agency mortgage-backed securities we pledge as collateral for those borrowings to be
AAA-rated by at least one nationally-recognized securities rating organization at the time we pledge the
securities. FHLB Dallas reduces the amount we may borrow against the securities if they are subsequently
downgraded, and does not consider as eligible collateral any securities rated below investment grade by at least
one nationally-recognized securities rating organization.

12
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All of our non-agency mortgage-backed securities are currently rated AAA by two nationally-recognized
securities rating organizations, though one security with a carrying value of $136 million has been designated as
negative watch by one rating agency. If the rating agencies were to downgrade any of the securities that we have
pledged to FHLB Dallas to below investment grade, the downgraded securities would not be eligible as
collateral, and our borrowing capacity would be reduced. If our borrowing capacity were reduced, and we were
not able to replace the financing on similar terms or replace the downgraded securities with other eligible
collateral, our liquidity could be materially and adversely affected. It may be difficult to secure replacement
financing in the current credit markets.

Changes in interest rates could affect our business and profitability.

Changes in interest rates are not predictable or controllable by us. The majority of our assets and liabilities are
monetary in nature and are affected by changes in interest rates. Like most financial institutions, changes in
interest rates affect our net interest income as well as the value of our assets and liabilities. A significant change
in the general level of interest rates may adversely affect our net interest margin because our interest-bearing
assets and liabilities do not necessarily reprice at the same time or in the same amounts. In addition, periodic and
lifetime caps may limit interest rate changes on our mortgage-backed securities and loans that pay interest at
adjustable rates.

Additionally, changes in interest rates affect the demand for our loan, deposit, and other financial products. An
increase in interest rates may reduce the demand for loans and our ability to originate loans. A decrease in the
general level of interest rates may affect us through increased prepayments on our loan and mortgage-backed
securities portfolios and increased competition for deposits. Accordingly, changes in interest rates will likely
affect our net interest income and our overall results.

Declining real estate values, particularly in California, may cause borrowers to default on loans and leave us
unable to fully recover our loans.

A large portion of our loans are secured by real estate. Values of certain types of real estate, particularly
undeveloped land, single-family residential lots, and new home construction have declined recently in certain
parts of the country. When real estate prices decline, the value of real estate collateral securing our loans is
reduced, increasing the probability we will not fully recover our loans. In California, single-family residential
real estate values have decreased approximately 7% on average over the last year. At March 31, 2008,
approximately 36% of our loans to homebuilders, and over 50% of our single-family mortgage loans, were
secured by real estate in California. Approximately 70% of our non-performing homebuilder loans are secured by
real estate in California. We will likely soon foreclose on some of the related collateral and charge off a portion
of the related loans against our allowance for loan losses. Additionally, we may continue the development of
some of the foreclosed real estate.

Declining real estate values may cause borrowers to default on loans underlying mortgage-backed securities
we own, reducing the likelihood of recoverability of our investments.

Deterioration in the value of single-family homes may cause borrowers to default on the mortgages underlying
the mortgage-backed securities we own. In the cash flow distribution from the underlying assets, our securities
are generally senior to subordinated tranches intended to incur credit losses from the underlying loans before
losses are allocated to our securities. However, if credit losses on the underlying loans were to exceed the
subordinated tranches, we would not receive the full stated interest due on the securities or our full principal
balance, or both. If we were to conclude unrealized losses on the mortgage-backed securities were other than
temporary which we evaluate by considering estimates of recoverability, as well as the duration and severity of
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the unrealized loss we would be required under generally accepted accounting principles to reduce the cost basis
of the security to fair value and record a corresponding charge to earnings, which would also reduce our
regulatory capital.

Many of the loans underlying the non-agency mortgage-backed securities we own have one or more
characteristics that increase the risk of default by the borrowers. These characteristics include various monthly

13
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payment options, referred to as Option ARMs, and limited underwriting documentation. At March 31, 2008, over
90% of the loans underlying the non-agency mortgage-backed securities are Option ARMs. Additionally,
approximately 60% of the loans underlying the non-agency mortgage-backed securities are secured by real estate
in California.

If our allowance for loan losses is not sufficient to cover actual loan losses, our profitability could decrease.

Our loan customers may fail to repay their loans according to the terms, and the collateral securing the payment
of these loans may be insufficient to assure repayment. Such loan losses could have a material adverse effect on
our operating results. Though we increased our allowance for loan losses to $172 million at March 31, 2008 from
$65 million at December 31, 2006, our allowance for loan losses as a percentage of non-performing loans
decreased from 253% to 66% over that same period. We make various assumptions, estimates, and judgments
about the collectibility of our loan portfolio, including the creditworthiness of our borrowers and the value of the
real estate and other assets serving as collateral for the repayment of many of our loans. In determining the
amount of the allowance for loan losses, we rely on a number of factors, including third party appraisals and our
own experience and our evaluation of current economic conditions. Our allowance for loan losses may not be
sufficient to fully cover actual incurred losses in our loan portfolio. If our estimates are incorrect, or real estate
values decline further, we will have to further increase our allowances for loan losses through provisions for loan
losses, decreasing our future operating results.

Our loan portfolio lacks diversity, which exposes us to a greater risk of loss from isolated events and
individual market adjustments.

Commercial real estate, homebuilder construction, multifamily, commercial and business, and energy loans,
which represent three-fourths of our loan portfolio, generally expose a lender to greater risk of loss than
single-family mortgage loans because such loans involve larger loan balances to single borrowers or multiple
borrowers in specific industries. Thirteen of our borrowers comprise 10% of our commercial loan portfolio.

General economic trends often move individual markets in the same direction, and geographic concentrations of
loans or borrowers that share common risk characteristics or sensitivities to economic, financial, or business
downturns could be affected simultaneously. If economic conditions deteriorate in markets where we have higher
degrees of exposure, we may be adversely affected to a disproportionate extent. Geographically, at March 31,
2008, approximately 36% of our homebuilder loan portfolio was secured by real estate in California, 9% by real
estate in Texas, 9% by real estate in Florida, 6% by real estate in Arizona, 6% by real estate in Colorado, and
34% by real estate in other states.

Because we target our commercial lending to product types in which we have expertise, we may have
concentrations of risk in certain industries. At March 31, 2008, approximately 21% of our commercial loans are
commercial real estate, 21% are multifamily and senior housing, 17% energy, and 16% commercial and business.
The repayment of commercial loans often depends on the successful operations and income streams of the
borrowers and for commercial real estate loans. Repayment is also dependent on the completion and successful
lease up, sale or refinancing of the property. Although the majority of our energy loans are collateralized by oil
and gas reserves, significant changes in energy prices or unsuccessful hedge programs by our borrowers could
affect collateral values.

We have not acquired a significant amount of mortgage loans from our correspondent mortgage warehouse

borrowers since we commenced this activity in 2007, and have experienced decreases in our mortgage-backed
securities investments; if this continues, our earning assets and interest income could decrease.
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We have developed the capability to acquire mortgage loans from correspondent mortgage warehouse borrowers.
The correspondent mortgage business is very competitive, and the current market environment is not generally
conducive to significant production of non-agency adjustable-rate mortgages, which we generally hold. Our
single-family loan portfolio will decline in size if market conditions continue to inhibit our ability to

14
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acquire loans from our correspondent lending activities or if we choose not to acquire loans. Additionally, if we
choose not to acquire additional mortgage-backed securities, our investment portfolio will decrease. The
resulting decreases in total loans or securities would result in lower net interest income.

Market conditions may limit our ability to raise additional regulatory capital in the future.

We are required to maintain minimum levels of capital at Guaranty Bank under federal capital adequacy
standards applicable to financial institutions. Under federal law, the Office of Thrift Supervision, or OTS, has
broad authority to set and modify capital adequacy standards, to determine whether we have satisfied those
standards, to require us to take remedial actions to meet the standards, and to take regulatory action if we do not
comply. Acting pursuant to this broad authority, the OTS has wide powers to require us to take actions that it
determines to be necessary to protect depositors of Guaranty Bank or the federal deposit insurance fund or to
cause us to meet any capital standards that it imposes.

Additionally, we are party to credit arrangements that require that we meet specified capital levels in order to be
in compliance with the terms of those credit arrangements. If we do not meet those capital levels, we could be in
default under those credit arrangements, and our creditors could accelerate our payment obligations and require
immediate repayment.

Following this rights offering, we may at some point need to raise additional capital as a result of regulatory
requirements to improve our capital, to support our business as a result of losses, or to meet the capital
requirements under our credit arrangements. We are currently actively exploring additional means of raising
capital through offerings of our common stock, securities convertible into common stock, or rights to acquire
such securities or common stock. We are also currently considering issuance of debt securities by Guaranty
Financial Group Inc. or our subsidiary, Guaranty Bank. Our ability to raise additional capital, if needed, will
depend on conditions in the capital markets at that time, which are outside our control, and on our financial
performance and prospects. Accordingly, we may not be able to raise additional capital if needed on terms
acceptable to us, or at all. If we cannot raise additional capital when needed, our ability to further expand our
operations through internal growth and operate our business could be materially impaired, our creditors could
exercise their remedies, or the OTS could exercise its broad regulatory powers described above.

Some restrictions in our tax matters agreement with Temple-Inland may limit our ability to engage in
desirable acquisitions and other strategic transactions.

Our spin-off from Temple-Inland was completed on December 28, 2007. To preserve the tax-free treatment of
the spin-off to Temple-Inland, under a tax matters agreement we entered into with Temple-Inland and Forestar,
for the two-year period following the distribution, we may be prohibited, except in specified circumstances,
from:

issuing equity securities to satisfy financing needs;

acquiring businesses or assets with equity securities; or

engaging in mergers or asset transfers that could jeopardize the tax-free status of the distribution.

These restrictions may limit our ability to pursue strategic transactions or engage in new business or other
transactions that may maximize the value of our business.
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Under the tax matters agreement, in order to engage in many transactions like the ones described above
(including the rights offering and our recent private placements of common stock and our Series B Preferred
Stock with TRT, Icahn Partners and other institutional investors) during the two-year period following our spin
off from Temple-Inland, we must obtain the consent of Temple-Inland or obtain a tax opinion reasonably
acceptable to Temple-Inland. In connection with our recent private placement of common stock with TRT that
closed on May 30, 2008, we were able to obtain a tax opinion that Temple-Inland indicated was reasonably
acceptable to it. On or prior to the closing of our other recent private placements of our Series B Preferred Stock,
we intend to obtain a tax opinion regarding those transactions, but have not done so yet, and Temple-
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Inland may not find those tax opinions reasonably acceptable. Even if we are able to obtain the consent of
Temple-Inland or obtain a tax opinion reasonably acceptable to Temple-Inland regarding the recent private
placements and the rights offering, the issuance of Series B Preferred Stock pursuant to the private placements or
our common stock in this rights offering upon the exercise of subscription rights may further restrict the amount
of equity securities that we may issue during this two-year period. These restrictions may limit our ability to
pursue strategic transactions, engage in new business, raise capital, or pursue other transactions that may
maximize the value of our business.

Restrictions included in the tax matters agreement with our former parent corporation may restrict our ability
to effect this offering or other offerings or strategic transactions undertaken unless our former parent
corporation consents or we are able to obtain a favorable tax opinion.

Our spin-off from our former parent corporation, Temple-Inland was completed on December 28, 2007. At the
time of the spin-off, we entered into a tax matters agreement with Temple-Inland and Forestar that prohibits us
from issuing any shares of our common stock (including common stock issued on the exercise of subscription
rights) unless Temple-Inland consents or we obtain a tax opinion that is reasonably acceptable in form and
substance to Temple-Inland. The tax opinion is required to state that the issuance of our common stock will not
result in the spin-off being taxed. While we believe that we will be able to obtain a tax opinion that should be
reasonably acceptable to Temple-Inland under the terms of the tax matters agreement, we may not be able to do
so or may not be able to otherwise obtain Temple-Inland s consent. If we cannot obtain such an opinion, we may
have to abandon this rights offering. If Temple-Inland takes the position that the tax opinion is not reasonably
acceptable or if they otherwise do not consent, it could allege that we have breached our tax matters agreement
by conducting this rights offering.

If the spin-off is determined to be taxable for U.S. federal income tax purposes, we and our stockholders could
incur significant U.S. federal income tax liabilities.

Temple-Inland received a private letter ruling from the Internal Revenue Service, or IRS, that the spin-off, if
completed as described in the ruling request, qualified for tax-free treatment under applicable sections of the
Internal Revenue Code of 1986, as amended. In addition, Temple-Inland received an opinion from tax counsel
that the spin-off so qualified. The IRS ruling and the opinion rely on certain representations, assumptions, and
undertakings, including those relating to the past and future conduct of our business, and neither the IRS ruling
nor the opinion would be valid if such representations, assumptions, and undertakings were incorrect. Moreover,
the IRS private letter ruling does not address all the issues that are relevant to determining whether the spin-off
qualifies for tax-free treatment. Notwithstanding the IRS private letter ruling and opinion, the IRS could
determine that the spin-off should be treated as a taxable transaction if it determines that any of the
representations, assumptions, or undertakings that were included in the request for the private letter ruling are
false or have been violated or if it disagrees with the conclusions in the opinion that are not covered by the IRS
ruling.

If the spin-off failed to qualify for tax-free treatment, Temple-Inland would be subject to tax as if it had sold our
common stock in a taxable sale for its fair market value at the date of the spin-off, and our initial public
stockholders would be subject to tax as if they had received a taxable distribution equal to the fair market value
of our common stock that was distributed to them. Under the tax matters agreement between Temple-Inland and
us, we would generally be required to indemnify Temple-Inland against any tax resulting from the distribution to
the extent that such tax resulted from (1) an issuance of our equity securities, a redemption of our equity
securities, or our involvement in other acquisitions of our equity securities, (2) other actions or failures to act by
us, or (3) any of our representations or undertakings being incorrect or violating provisions of the tax matters
agreement. Our indemnification obligations to Temple-Inland and its subsidiaries, officers, and directors are not
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limited by any maximum amount. If we are required to indemnify Temple-Inland or such other persons under the
circumstances set forth in the tax matters agreement, we may be subject to substantial liabilities.
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As a savings bank pursuant to the Home Owners Loan Act, or HOLA, Guaranty Bank is required to
maintain a certain percentage of its total assets in HOLA-qualifying loans and investments, which limits our
asset mix and could limit our ability to increase the yield on our earning assets.

A savings bank or thrift differs from a commercial bank in that it is required to maintain 65% of its total assets in
HOLA-qualifying loans and investments, such as loans for the purchase, refinance, construction, improvement,
or repair of residential real estate. To maintain our thrift charter we have to pass the Qualified Thrift Lender test,
or QTL test. The QTL test limits the extent to which we can grow our commercial loan portfolio. Accordingly,
we may be limited in our ability to change our asset mix and increase the yield on our earning assets by growing
our commercial loan portfolio.

In addition, if we continue to grow our commercial loan portfolio and our single-family loan portfolio declines, it
is possible that in order to maintain our QTL status, we could be forced to buy mortgage-backed securities or
other qualifying assets at times when the terms might not be attractive. Alternatively, we could find it necessary
to pursue different structures, including changing Guaranty Bank s thrift charter to a commercial bank charter.

The business segments in which we operate are highly competitive and competitive conditions may negatively
affect our ability to maintain or increase our market share and profitability.

Guaranty Bank engages in banking activities nationwide in over 30 markets, with a primary focus on California,
Texas, and the southeast region. Guaranty Bank s consumer and business banking activities are carried out
through banking centers in Texas and California. In addition, our insurance agency operates through offices in
Texas and California. We believe the markets we operate in are among the most competitive in the financial
services industry. We compete with commercial banks, savings and loan associations, credit unions, mortgage
banks, other lenders, and insurance agencies, many of which are substantially larger and have greater resources.
Any improvement in the cost structure or service of our competitors will increase the competition we face. Many
competitors offer similar products and use similar distribution channels. The substantial expansion of banks and
insurance companies distribution capacities and product features in recent years has intensified pressure on
margins and production levels and has increased the level of competition in many of our business lines.

We operate in a highly regulated environment and may be adversely affected by changes in federal and local
laws and regulations.

We are subject to regulation, supervision, and examination by federal banking and state insurance authorities.
The regulations enforced by these authorities are intended to protect customers and federal deposit insurance
funds, not creditors, stockholders, or other security holders. Regulations affecting banks and financial services
companies are continuously changing, and any change in applicable regulations or federal or state legislation
could have a negative effect on our operations. Further, regulators have significant discretion and power to
prevent or remedy unsafe or unsound practices or violations of laws by federal savings banks and their holding
companies (including the power to appoint a conservator or receiver for such banks) or to require changes in
various aspects of their operations at any time, including restrictions on the payment of dividends to the parent
company. Any exercise of such regulatory discretion could have a negative effect on our financial condition or
the results of our operations.

We may not be able to pay dividends if we are not able to receive dividends from Guaranty Bank.
Cash dividends from Guaranty Bank would be the principal source of funds for paying cash dividends on our

common stock. Unless we receive dividends from Guaranty Bank, we may not be able to pay dividends.
Guaranty Bank s ability to pay dividends is subject to its ability to earn net income and to meet certain regulatory
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capital requirements.
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Our information systems may experience an interruption or breach in security that could expose us to liability
or loss.

We rely heavily on communications and information systems to conduct our business. Any failure, interruption,
or breach in security of these systems could result in failures or disruptions in customer relationship
management, general ledger, deposit, loan, insurance, and other systems. We have policies and procedures
designed to prevent or limit the effect of any such failure, interruption, or security breach. However, such
failures, interruptions, or security breaches may still occur, and, if they do occur, we may not be able to address
them adequately. The occurrence of any failures, interruptions, or security breaches of information systems could
damage our reputation, result in a loss of customer business, subject us to additional regulatory scrutiny, or
expose us to civil litigation and possible financial liability, any of which could have a material adverse effect on
our financial condition and results of operations.

We may be unable to achieve some or all of the benefits that we expect to achieve from being a stand-alone
public company.

We may not be able to achieve the full strategic and financial benefits that we expect as a stand-alone public
company, or such benefits may be delayed or may not occur at all. Analysts and investors may not regard our
corporate structure or business model as appropriate or competitive. Additionally, we will incur costs in excess of
the amounts allocated to us by Temple-Inland, such as information technology costs, director and officer liability
insurance costs, director fees, and corporate administrative costs.

We have very little operating history as an independent, publicly-traded company upon which you can
evaluate our performance and, accordingly, our prospects must be considered in light of the risks that any
newly independent company encounters.

We have very limited experience operating as an independent, publicly-traded company and performing various
public company administrative functions, including human resources, tax administration, registrant filing
responsibilities (including compliance with the Sarbanes-Oxley Act of 2002 and with the periodic reporting
obligations of the Securities Exchange Act of 1934), investor relations, information technology, and
telecommunications services, as well as the accounting for some items such as equity compensation and income
taxes. We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as an
independent, publicly-traded company, and we may experience increased costs as an independent publicly traded
company. Our prospects must be considered in light of the risks, expenses, and difficulties encountered by
companies in the early stages of independent business operations, particularly companies such as ours in highly
competitive markets.

Our agreements with Temple-Inland and Forestar may not reflect terms that would have resulted from
arm s-length negotiations among unaffiliated third parties.

The agreements that we have entered into related to our spin-off from Temple-Inland, including the separation
and distribution agreement, employee matters agreement, tax matters agreement and transition services
agreement, were prepared in the context of our spin-off from Temple-Inland while we were still part of
Temple-Inland and, accordingly, may not reflect terms that would have resulted from arm s-length negotiations
among unaffiliated third parties. Arms-length negotiations between unaffiliated third parties might have resulted
in terms more favorable to us. In many cases, these agreements extend into future periods, and relate to, among
other things, future services provided by us to Temple-Inland and purchased by us from Temple-Inland,
contractual rights, indemnifications, and other obligations between Temple-Inland, Forestar and us.
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Our historical financial information is not necessarily indicative of our results as a separate company and,
therefore, may not be reliable as an indicator of our future financial results.

Our historical financial information has been created using our historical results of operations and historical
bases of assets and liabilities as part of Temple-Inland. This historical financial information is not
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necessarily indicative of what our results of operations, financial position, and cash flows would have been if we
had been a separate, stand-alone entity during the periods presented.

It is also not necessarily indicative of what our results of operations, financial position, and cash flows will be in
the future. Our historical financial information does not reflect changes that may occur in our cost structure,
financing, and operations as a result of the spin-off. These changes might include increased costs associated with
reduced economies of scale and purchasing power.

The ownership by our chairman, our executive officers and some of our other directors of common stock,
options or other equity awards of Temple-Inland or Forestar may create, or may create the appearance of,
conflicts of interest.

Because of their former positions with Temple-Inland, our chairman, substantially all of our executive officers,
including our Chief Executive Officer and our Chief Financial Officer, and some of our non-employee directors,
own shares of common stock of Temple-Inland, options to purchase shares of common stock of Temple-Inland
or other Temple-Inland equity awards. Additionally, as a result of Temple-Inland s distribution of shares of
Forestar, these officers and non-employee directors also own shares of common stock, options to purchase shares
of common stock and other equity awards in Forestar. The individual holdings of shares of common stock,
options to purchase shares of common stock or other equity awards of Temple-Inland and Forestar may be
significant for some of these persons compared to their total assets. In light of our continuing relationships with
Temple-Inland and Forestar, these equity interests may create, or appear to create, conflicts of interest when
these directors and officers are faced with decisions that could benefit or affect the equity holders of
Temple-Inland or Forestar in ways that do not benefit or affect us in the same manner.

Risks Related to the Rights Offering

This rights offering may cause the trading price of our common stock to decrease immediately, and this
decrease may continue.

The number of shares we proposed to issue and ultimately do issue if we complete the rights offering, may result
in an immediate decrease in the market value of the common stock. This decrease may continue after the
completion of the rights offering.

Since you cannot revoke the exercise of your subscription rights and the market price of our common stock is
volatile and may decline after you elect to exercise the subscription rights, you could be committed to buying
shares above the market price of our common stock.

The market price of our common stock could be subject to wide fluctuations in response to numerous factors,
some of which are beyond our control. These factors include, among other things, actual or anticipated variations
in our costs of doing business, operating results and cash flow, the nature and content of our earnings releases
and our competitors earnings releases, changes in financial estimates by securities analysts, business conditions
in our markets and the general state of the securities markets and the market for other financial stocks, changes in
capital markets that affect the perceived availability of capital to companies in our industry, governmental
legislation or regulation, currency and exchange rate fluctuations, and general economic and market conditions,
such as downturns in our economy and recessions.

Once you exercise your subscription rights, you may not revoke them. The market price of our common stock

may decline after you elect to exercise your subscription rights. If you exercise your subscription rights and,
afterwards, the public trading market price of our common stock decreases below the subscription price, you will
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have committed to buying shares of our common stock at a price above the prevailing market price and could
have an immediate unrealized loss. Our common stock is traded on The New York Stock Exchange under the
ticker symbol GFG, and the closing sales price of our common stock on June 16, 2008 was $5.82 per share.
Moreover, following the exercise of your subscription rights you may not be able to sell your common stock at a
price equal to or greater than the subscription price. Until shares are delivered upon expiration of the rights
offering, you will not be able to sell or transfer the shares of our common stock that
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you purchase in the rights offering. We will not pay you interest on any funds delivered to the subscription agent
pursuant to the exercise of subscription rights.

If you do not fully exercise your subscription rights, your ownership interest could be diluted.

Assuming we sell the full amount of common stock issuable in connection with the rights offering, we will issue
approximately 29,013,539 shares of our common stock. If you choose not to fully exercise your subscription
rights prior to the expiration of the rights offering, your relative ownership interest in our common stock could be
diluted.

The subscription rights are not transferable and there is no market for the subscription rights.

You may not sell, transfer, or assign your subscription rights. The subscription rights are only transferable by
operation of law. Because the subscription rights are non-transferable, there is no market or other means for you
to directly realize any value associated with the subscription rights. You must exercise the subscription rights and
acquire additional shares of our common stock to realize any value that may be embedded in the subscription
rights.

The subscription price determined for the rights offering is not an indication of the fair value of our common
stock.

In determining the subscription price, our board considered a number of factors, including: the price at which our
stockholders might be willing to participate in the rights offering, historical and current trading prices for our
common stock, the amount of proceeds desired, the potential need for liquidity and capital, potential market
conditions, and the desire to provide an opportunity to our stockholders to participate in the rights offering. In
conjunction with its review of these factors, our board also reviewed a range of discounts to market value
represented by the subscription prices in various prior rights offerings by other public companies. The
subscription price of $5.17 per full share is not necessarily related to our book value, net worth, or any other
established criteria of fair value and may or may not be considered the fair value of our common stock to be
offered in the rights offering. Our common stock may trade at prices above or below the subscription price.

Because our management will have broad discretion over the use of the net proceeds from the rights offering,
you may not agree with how we use the proceeds, and we may not invest the proceeds successfully.

We currently anticipate that we will use the net proceeds of the rights offering for general corporate purposes,
including investments in our subsidiaries, and our management may allocate the proceeds among such purposes
as it deems appropriate. In addition, market factors may require our management to allocate portions of the
proceeds for other purposes. Accordingly, you will be relying on the judgment of our management with regard to
the use of the proceeds from the rights offering, and you will not have the opportunity, as part of your investment
decision, to assess whether the proceeds are being used appropriately. It is possible that we may invest the
proceeds in a way that does not yield a favorable, or any, return for us.

We may cancel the rights offering at any time prior to the expiration of the rights offering, or may not close
the rights offering if the recent transactions in which we have agreed to sell our Series B Preferred Stock and
subordinated notes have not closed, and in such cases neither we nor the subscription agent will have any
obligation to you except to return your exercise payments.

We may, in our sole discretion, decide not to continue with the rights offering or cancel the rights offering prior
to the expiration of the rights offering. In addition, the closing of the rights offering is conditioned upon the prior
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or simultaneous closing of the recent transactions in which we have agreed to sell shares of our Series B
Preferred Stock and subordinated notes of Guaranty Bank entered into on June 7, 2008, which we refer to as the
investment transactions. See Prospectus Summary The Rights Offering Conditions to Closing. If the rights
offering is cancelled, or if we do not close the rights offering because the investment
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transactions have not closed, all subscription payments that the subscription agent has received will be returned,
without interest, as soon as practicable.

If you do not act promptly and follow the subscription instructions, we will reject your exercise of subscription
rights.

If you desire to purchase shares in the rights offering, you must act promptly to ensure that the subscription agent
actually receives all required forms and payments before the expiration of the rights offering at 5:00 p.m., New
York City time, on July 21, 2008. If you are a beneficial owner of shares, you must act promptly to ensure that
your broker, dealer, custodian bank, or other nominee acts for you and that all required forms and payments are
actually received by the subscription agent before the expiration of the rights offering. We are not responsible if
your broker, dealer, custodian bank, or nominee fails to ensure that the subscription agent receives all required
forms and payments before the expiration of the rights offering. If you fail to complete and sign the required
subscription forms, send an incorrect payment amount, or otherwise fail to follow the subscription procedures
that apply to your exercise of your subscription rights prior to the expiration of the rights offering, the
subscription agent will reject your subscription or accept it only to the extent of the payment received. Neither
we nor our subscription agent undertake any action to contact you concerning an incomplete or incorrect
subscription form or payment, nor are we under any obligation to correct such forms or payment. We have the
sole discretion to determine whether a subscription exercise properly complies with the subscription procedures.

If you are a participant in the 401(k) plans, you must act promptly to ensure that the Plan Participant Election
Form is received by the trustee and that the total amount of the funds required for an exercise of your
subscription rights (the subscription price for each share of common stock subscribed for pursuant to the exercise
of both the basic subscription rights and any over-subscription privilege you may elect to exercise) has been
allocated to investment funds held in your account under the 401(k) plan. See The Rights Offering -Special
Instructions for Participants in Our 401(k) Plan. If you fail to complete the Plan Participant Election Form
correctly, the Trustee may be unable to follow your directions. Neither we, the 401(k) plans, the Investment
Committee, nor the Trustee will be under any duty to notify you of any defect or irregularity in connection with
your submission of the Plan Participant Election Form and we will not be liable for failure to notify you of any
defect or irregularity.

Our 401(k) plan, which is receiving subscription rights, is not permitted to acquire, hold or dispose of
subscription rights absent an exemption from the U.S. Department of Labor

Because the distribution of subscription rights is a dividend under the General Corporation Law of the State of
Delaware, we are required to distribute subscription rights to all of our stockholders, including the 401(k) plan on
behalf of its participants with shares of our common stock credited to their account under the plan, based upon
ownership of our common stock as of 5:00 p.m., New York City time, on the record date. Accordingly, the
401(k) plan and its participants are receiving subscription rights in this rights offering even though 401(k) plans,
such as ours, are not permitted to acquire, hold, or dispose of subscription rights absent an exemption from the
DOL. We will submit a request to the DOL that an exemption be granted on a retroactive basis, effective to the
commencement of the rights offering, with respect to the acquisition, holding, and disposition of the subscription
rights by our 401(k) plan and participants in our 401(k) plan. The DOL may, however, deny our exemption
application. If our exemption request is denied by the DOL, the DOL may require us to take appropriate remedial
action.
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Risks Related to Our Common Stock

Our common stock has limited trading history. The market price of our shares may fluctuate widely as a result
of our short history as a stand-alone company.

The market price of our common stock may fluctuate widely, depending upon many factors, some of which may
be beyond our control, including:

a shift in our investor base because previous investors in Temple-Inland may not desire to continue their
investments in a financial services related company;

actual or anticipated fluctuations in our operating results, particularly in light of recent market conditions
for real estate and mortgage-backed securities;

announcements by us or our competitors of significant acquisitions or dispositions;
the failure of securities analysts to cover our common stock after the distribution;
the operating and stock price performance of other comparable companies;

overall market fluctuations; and

general economic conditions.

Stock markets in general have experienced volatility that has often been unrelated to the operating or financial
performance of a particular company. These broad market fluctuations may adversely affect the trading price of
our common stock.

Your percentage ownership in our common stock may be diluted in the future because of existing equity
awards on our common stock, and future capital raising activities.

Your percentage ownership in our common stock may be diluted in the future because of equity awards on our
common stock to our directors and officers and directors and officers of Temple-Inland and Forestar as a result of
conversion of Temple-Inland awards outstanding at the date of the spin-off. Additionally, we have an approved
Stock Incentive Plan, which provides for the grant of equity-based awards, including restricted stock, restricted
stock units, stock options, stock appreciation rights, phantom equity awards and other equity-based awards to our
directors, officers and other employees. In the future, we may issue additional equity securities, subject to
limitations imposed by the tax matters agreement, in order to fund working capital needs, regulatory capital
requirements, capital expenditures and product development, or to make acquisitions and other investments,
which may dilute your ownership interest.

The conversion of the preferred stock will dilute your ownership interest in our existing common stock. If our
stockholders do not approve the conversion feature of the preferred stock, the dividend rate will materially
increase and the conversion price will materially decrease.

Pursuant to an investment agreement with TRT Financial Holdings, LLC, referred to herein as TRT, and certain
affiliates of TRT, we agreed to sell to TRT a number of shares of Series B Mandatory Convertible Perpetual
Cumulative Preferred Stock, which we refer to as the Series B Preferred Stock, such that TRT will beneficially
own 19.9% of our total outstanding common stock, assuming full conversion immediately following such
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issuance. In addition, we have entered into additional investment agreements and a purchase agreement with
several institutional investors, including TRT and Icahn Partners, regarding the sale of approximately

5.54 million shares of Series B Preferred Stock and units consisting of subordinated notes of Guaranty Bank and
an additional 638,000 shares of Series B Preferred Stock.

Each share of Series B Preferred Stock initially will be convertible into ten shares of common stock. Approval by
our stockholders is required before the conversion feature of the Series B Preferred Stock can be exercised, and
we are required to call a stockholders meeting for this purpose as promptly as practicable following the issuance
of the Series B Preferred Stock pursuant to the investment agreement. The conversion price per share of common
stock will be subject to a scheduled price reduction of $.50 per share semi-annually
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until such time as we obtain stockholder approval of the conversion feature of the Series B Preferred Stock,
subject to a minimum conversion price per share of $3.00. Dividends on the Series B Preferred Stock are
cumulative and initially accrue at the rate of 14% per year. The dividend rate will increase 2% every six months
following the initial stockholder meeting held to consider approval of the conversion feature of the Series B
Preferred Stock if and until stockholder approval is obtained (subject to a maximum rate of 18% per year).

The Series B Preferred Stock will be mandatorily converted into shares of our common stock if and when
stockholder approval is received, subject to anti-dilution adjustments. The conversion of the Series B Preferred
Stock will dilute the ownership interest of our existing common shareholders.

We may issue additional shares of our common stock or debt securities in the future, which would dilute your
ownership or affect your investment if you did not, or were not permitted to, invest in the additional issuances.

In the future, we may seek to raise additional capital through issuance of debt securities or our common stock,
securities convertible into or exchangeable or exercisable for our common stock, or rights to acquire such
securities or our common stock. If our subsidiaries were to issue debt securities in the future, the holders of such
debt securities would have rights that are effectively senior to the rights of the security holders of Guaranty
Financial Group Inc. Moreover, if our subsidiaries were to issue debt securities, the instruments evidencing such
debt securities could contain provisions that restrict our ability to receive dividends or other distributions from
our subsidiaries. Our amended and restated certificate of incorporation makes available additional authorized
shares of common stock and preferred stock for issuance from time to time at the discretion of our board of
directors, without further action by the stockholders, except where stockholder approval is required by law or
New York Stock Exchange requirements. The terms of any preferred stock could prohibit or otherwise limit
payment of dividends or other distributions to our common stockholders under certain conditions. The issuance
of any additional shares of common stock or convertible securities could be substantially dilutive to stockholders
of our common stock if they do not to invest in future offerings.

Moreover, to the extent that we issue restricted stock, restricted stock units, stock options, stock appreciation
rights, options, or warrants to purchase our common stock in the future and those awards, rights, options, or
warrants are exercised or as the restricted stock units vest, our stockholders may experience further dilution.
Other than rights granted to TRT pursuant to its investment agreement, and to Icahn Partners under its letter
agreement with us, holders of our shares of common stock have no preemptive rights that entitle them to
purchase their pro-rata share of any offering of shares of any class or series and, therefore, our stockholders may
not be permitted to invest in future issuances of our common stock and as a result will be diluted.

The terms of our spin-off from Temple-Inland, anti-takeover provisions of our charter and bylaws, as well as
Delaware law and our stockholder rights agreement, may reduce the likelihood of any potential change of
control or unsolicited acquisition proposal that you might consider favorable.

The terms of our spin-off from Temple-Inland could delay or prevent a change of control that you may favor. An
acquisition or issuance of our common stock could trigger the application of Section 355(e) of the Internal
Revenue Code of 1986, as amended. Under the tax matters agreement we have entered into with Temple-Inland
and Forestar, we would be required to indemnify Temple-Inland and Forestar for the resulting tax in connection
with such an acquisition or issuance and this indemnity obligation might discourage, delay, or prevent a change
of control that you may consider favorable.

In addition, our certificate of incorporation and bylaws and Delaware law contain provisions that could make it

more difficult for a third party to acquire us without the consent of our board of directors. Our board of directors
may classify or reclassify any unissued shares of common stock or preferred stock and may set the preferences,
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directors could establish a series of preferred stock that could have the effect of delaying, deferring or preventing
a transaction or a change in control that might involve a premium price for our
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common stock or otherwise be considered favorably by our stockholders. Our certificate of incorporation and
bylaws also provide for a classified board structure.

Our bylaws provide that nominations of persons for election to our board of directors and the proposal of
business to be considered at a stockholders meeting may be made only in the notice of the meeting, by our board
of directors or by a stockholder who is entitled to vote at the meeting and has complied with the advance notice
procedures of our bylaws. Also, under Delaware law, business combinations, including issuances of equity
securities, between us and any person who beneficially owns 15% or more of our common stock or an affiliate of
such person, are prohibited for a three-year period unless exempted by the statute. After this three-year period, a
combination of this type must be approved by a super-majority stockholder vote, unless specific conditions are
met or the business combination is exempted by our board of directors.

In addition, we have entered into a stockholder rights agreement with a rights agent that provides that in the event
of an acquisition of or tender offer for 20% or more of our outstanding common stock, our stockholders will be
granted rights to purchase our common stock at a significant discount. The stockholder rights agreement could
have the effect of significantly diluting the percentage interest of a potential acquirer and make it more difficult
to acquire a controlling interest in our common stock without the approval of our board of directors to redeem the
rights or amend the stockholder rights agreement to permit the acquisition.
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USE OF PROCEEDS

Assuming all of the rights in the offering are subscribed for at the subscription price of $5.17 per share, we
estimate that the net proceeds to us from the sale of our common stock offered in the rights offering, after
deducting estimated offering expenses, will be approximately $147 million. We intend to use the net proceeds for
general corporate purposes, including investments in our subsidiaries.

Our management will retain broad discretion in deciding how to allocate the net proceeds of this offering. Until
we designate the use of net proceeds, we will invest them temporarily in liquid short-term securities. The precise
amounts and timing of our use of the net proceeds will depend upon market conditions and the availability of
other funds, among other factors.

Market Information

Shares of our common stock are traded on the New York Stock Exchange under the ticker symbol GFG. The
following table sets forth, for the periods indicated, the high and low closing sales price as reported by the New
York Stock Exchange for our common stock.

Our common stock began regular way trading on the New York Stock Exchange on December 31, 2007
following the completion of our spin-off from Temple-Inland. As such, the following table reflects the high and
low trading price of our common stock on December 31, 2007 for the fourth quarter of 2007 and the fiscal year
then ended December 31, 2007.

High Low
2007:
Fourth Quarter (December 31, 2007) $ 16.58 $ 14.38
Fiscal Year 16.58 14.38
2008:
First Quarter $ 16.09 $ 9.05
Second Quarter (through June 16, 2008) 12.53 5.11

As of June 16, 2008, we had 4,303 stockholders of record of our common stock, not including beneficial owners
whose shares are held in record names of brokers or other nominees. For a recent closing sales price of our
common stock on The New York Stock Exchange, see the cover page of this prospectus.

25

Table of Contents 61



Edgar Filing: Nielsen N.V. - Form SC 13G/A

Table of Contents

CAPITALIZATION

The following table shows our capitalization as of March 31, 2008 on an actual basis and as adjusted to give pro
forma effect to the rights offering and the private placement transactions contemplated by the initial TRT
investment agreement, the subsequent investment agreements and the purchase agreement. The table should be
read in conjunction with Selected Historical Consolidated Financial Data and with our consolidated financial
statements and the notes to those financial statements included in the documents incorporated by reference in this

prospectus.
March 31, 2008
As
As Adjusted Adjusted
Investment following Rights following
Transactions Investment Offering Rights
Actual Adjustment(1)Transactions(1) Adjustment(2) Offering(2)
(In millions)

Liabilities:
Deposits $ 9,248 $ 9,248 $ 0,248
Federal Home Loan Bank
borrowings 5,732 5,732 5,732
Other liabilities 136 136 136
Subordinated notes payable
to trust 314 314 314
Subordinated debentures and
other borrowings 101 236 337 337
Stockholders equity:
Preferred stock(3)
Common stock(4) 37 8 45 29 74
Additional paid-in capital 901 341 1,242 118 1,360
Retained earnings 226 226 226
Accumulated other
comprehensive loss, net (272) (272) (272)
Total stockholders equity 892 349 1,241 147 1,388
Total capitalization $ 16,423 $ 585 % 17,008 $ 147 $ 17,155

(1) Assumes the issuance of approximately 8 million shares of common stock pursuant to the initial TRT
investment agreement and the issuance of approximately 6.2 million shares of Series B Preferred Stock
pursuant to the subsequent investment agreements and the purchase agreement.

(2) Assumes that all subscription rights (including all over-subscription privileges) are exercised in full and the
completion of the transactions contemplated by the subsequent investment agreements and the purchase
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agreement and the issuance of common stock to TRT pursuant to the initial TRT investment agreement.

(3) Par value $.01 per share, 25 million shares authorized; none issued or outstanding; approximately
6.2 million shares of Series B Preferred Stock issued and outstanding as adjusted (assuming closing of the
subsequent investment transactions) following the investments transactions; approximately 6.2 million
shares of Series B Preferred Stock issued and outstanding as adjusted following the rights offering.

(4) Par value $1.00 per share, 200 million shares authorized; 37.3 million shares issued and outstanding;
approximately 45 million shares issued and outstanding as adjusted following the investment transactions
including the issuance of approximately 7.4 million shares of common stock to TRT pursuant to the initial
TRT investment agreement; approximately 73.7 million shares issued and outstanding as adjusted following
the rights offering.
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THE RIGHTS OFFERING

Before exercising any subscription rights, you should read carefully the information set forth under Risk
Factors.

The Subscription Rights

We are distributing to the record holders of our common stock as of the record date non-transferable subscription
rights to purchase shares of our common stock. Each holder of record of our common stock will receive one
subscription right for each full share of our common stock owned by such holder as of 5:00 p.m., New York City
time, on June 18, 2008, the record date. Each subscription right will entitle you to purchase 0.6487 shares of our
common stock which we refer to as the basic subscription right and, if you fully exercise your basic subscription
rights and other stockholders do not fully exercise their basic subscription rights, you would be entitled to
exercise an over-subscription privilege, to subscribe for, subject to limitations, a portion of the unsubscribed
shares of our common stock. The subscription price will be $5.17 per share.

Basic Subscription Right

With your basic subscription right, you may purchase 0.6487 shares of our common stock per subscription right,
upon delivery of the required documents and payment of the subscription price of $5.17 per full share, prior to
the expiration date of the rights offering. You may exercise all or a portion of your basic subscription rights or
you may choose not to exercise any of your subscription rights. If you do not exercise your basic subscription
rights in full, you will not be entitled to purchase shares pursuant to your over-subscription privilege.

Fractional shares of our common stock resulting from the exercise of the basic subscription right will be
eliminated by rounding down to the nearest whole share, with the total subscription payment being adjusted
accordingly. Any excess subscription payments that the subscription agent receives will be returned, without
interest, as soon as practicable.

We will credit the account of your record holder with shares of our common stock purchased pursuant to the
exercise of your basic subscription right as soon as practicable after the rights offering has expired.

Over-Subscription Privilege

If you purchase all of the shares of common stock available to you pursuant to your basic subscription rights, you
may also choose to purchase a portion of any shares of our common stock that our other stockholders do not
purchase through the exercise of their basic subscription rights. We will determine the maximum number of
shares of our common stock that you can purchase pursuant to your over-subscription privilege (subject to the
limitations described below) according to the following formula based on your percentage ownership of our
outstanding common stock as of 5:00 p.m., New York City time, on the record date: total number of
unsubscribed shares multiplied by a number equal to two times your ownership percentage of our outstanding
common stock at the record date. For example, if you owned 2% of our outstanding common stock on the record
date and you properly exercised your basic subscription rights in full, you may subscribe to purchase up to 4% of
the unsubscribed shares with your over-subscription privilege.

In order to properly exercise your over-subscription privilege, you must deliver the subscription payment (at the
subscription price of $5.17 per full share of common stock) related to your over-subscription privilege before the
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expiration of the rights offering. Because we will not know the total number of unsubscribed shares prior to the
expiration of the rights offering, if you wish to maximize the number of shares you purchase pursuant to your
over-subscription privilege, you will need to deliver payment in an amount equal to the aggregate subscription
price for the maximum number of shares of our common stock available to you, assuming that no stockholder
other than you has purchased any shares of our common stock pursuant to their basic subscription rights.

We can provide no assurances that you will actually be entitled to purchase any shares of common stock upon the
exercise of your over-subscription privilege at the expiration of the rights offering. You will not be
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entitled to purchase shares pursuant to the over-subscription privilege if all of our stockholders exercise their
basic subscription rights in full, and we will only honor an over-subscription privilege to the extent sufficient
shares of our common stock are available following the exercise of the basic subscription rights.

To the extent the aggregate subscription price of the maximum number of unsubscribed shares available to
you pursuant to the over-subscription privilege is less than the amount you actually paid in connection
with the exercise of the over-subscription privilege, you will be allocated only the number of unsubscribed
shares available to you, and any excess subscription payments received by the subscription agent will be
returned, without interest, as soon as practicable.

To the extent the amount you actually paid in connection with the exercise of the over-subscription
privilege is less than the aggregate subscription price of the maximum number of unsubscribed shares
available to you pursuant to the over-subscription privilege, you will be allocated the number of
unsubscribed shares for which you actually paid in connection with the over-subscription privilege.

If sufficient shares of common stock are available, we will seek to honor your over-subscription request in full.
If, however, over-subscription requests exceed the shares of common stock available, we will allocate the
available shares of common stock among stockholders who over-subscribed by multiplying the number of shares
requested by each stockholder through the exercise of their over-subscription privileges by a fraction that equals
(x) the number of shares available to be issued through over-subscription privileges divided by (y) the total
number of shares requested by all stockholders through the exercise of their over-subscription privileges.

Fractional shares of our common stock resulting from the exercise of the over-subscription privilege will be
eliminated by rounding down to the nearest whole share, with the total subscription payment being adjusted
accordingly. Any excess subscription payments received by the subscription agent will be returned, without

interest, as soon as practicable.

We will credit the account of your record holder with shares of our common stock purchased pursuant to the
exercise of your over-subscription privilege as soon as practicable after the expiration of the rights offering.

Limit on How Many Shares of Common Stock You May Purchase in the Rights Offering

Unless we otherwise agree in writing, you, together with the following persons, may not exercise subscription
rights (including over-subscriptions) to purchase shares of our common stock which, when aggregated with your
existing ownership, would result in you, together with the following persons, owning in excess of 9.9% of our
issued and outstanding shares of common stock following the closing of the transactions contemplated by this
rights offering:

your spouse or relatives of you or your spouse living in your house;

companies, trusts, or other entities in which you are a trustee, have a controlling beneficial interest or hold
a senior position; or

other persons who may be your associates or persons acting in concert with you.
The term associate is used above to indicate any of the following relationships with a person:

any corporation or organization, other than Guaranty or a subsidiary thereof, of which a person is a senior
officer or partner, or beneficially owns, directly or indirectly, 10% or more of any class of equity securities
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of the corporation or organization;

any trust or other estate, if the person has a substantial beneficial interest in the trust or estate or is a
trustee or fiduciary of the estate (although a person who has a substantial beneficial interest in one of our
tax-qualified or non-tax-qualified employee plans, or who is a trustee or fiduciary of the plan is not an
associate of the plan, and our tax-qualified employee plans are not associates of a person);
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any person who is related by blood or marriage to such person and:
(i) who lives in the same house as the person; or
(ii) who is a director or senior officer of Guaranty or a subsidiary thereof; and
any person acting in concert with the persons or entities specified above.
As used above, the term acting in concert means:

(i) knowing participation in a joint activity or interdependent conscious parallel action towards a common goal,
whether or not pursuant to an express agreement; or

(ii) a combination or pooling of voting or other interests in the securities of an issuer for a common purpose
pursuant to any contract, understanding, relationship, agreement, or other arrangement, whether written or
otherwise.

A person or company that acts in concert with another person or company ( other party ) shall also be deemed to
be acting in concert with any person or company who is also acting in concert with that other party, except that
any of our tax-qualified employee plans will not be deemed to be acting in concert with its trustee or a person
who serves in a similar capacity solely for the purpose of determining whether stock held by the trustee and stock
held by the plan will be aggregated.

In addition, we will not issue shares of common stock pursuant to the exercise of basic subscription rights or
over-subscription privileges to any stockholder who, in our sole opinion, could be required to obtain prior
clearance or approval from or submit a notice to any state or federal bank regulatory authority to acquire, own, or
control such shares if, as of the expiration date of the rights offering, we determine that such clearance or
approval has not been satisfactorily obtained and any required waiting period has not expired. If we elect not to
issue shares in such case, such shares will become available to satisfy over-subscription by other stockholders
pursuant to subscription rights.

Reasons for the Rights Offering

In authorizing the rights offering, our board of directors considered a number of factors including: the price at
which our stockholders might be willing to participate in the rights offering, historical and current trading prices
for our common stock, the amount of proceeds desired, the potential need for liquidity and capital, potential
market conditions, and the desire to provide opportunity to our stockholders to participate in the rights offering.
Our board of directors also considered the effects of the investment transactions prior to concluding that the
rights offering was the appropriate option under the circumstances. We intend to use the net proceeds for general
corporate purposes, including investments in our subsidiaries. We believe that the rights offering, together with
the investment transactions, will strengthen our financial condition by generating additional cash and increasing
our capital position; however, our board of directors is making no recommendation regarding your exercise of
the subscription rights. We urge you to make your decision based on your own assessment of our business and
financial condition, our prospects for the future, and the terms of the rights offering.

Method of Exercising Subscription Rights
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The exercise of subscription rights is irrevocable and may not be cancelled or modified. You may exercise your
subscription rights as follows:

Subscription by Registered Holders

You may exercise your subscription rights by properly completing and executing the rights certificate together

with any required signature guarantees and forwarding it, together with your full subscription payment (at the
subscription price of $5.17 per share), to the subscription agent at the address set forth below under ~ Subscription
and Information Agent. These documents and the full subscription payment must be received by the subscription
agent before 5:00 p.m., New York City time, on the expiration date of the rights offering.
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Subscription by Beneficial Owners

If you are a beneficial owner of shares of our common stock that are registered in the name of a broker, custodian
bank, or other nominee, or if you hold our common stock certificates and would prefer to have an institution
conduct the transaction relating to the subscription rights on your behalf, you should instruct your broker,
custodian bank, or other nominee or institution to exercise your subscription rights and deliver all documents and
payment (at the subscription price of $5.17 per share) to the subscription agent on your behalf before 5:00 p.m.,
New York City time, on the expiration date of the rights offering. We will not consider your subscription rights
exercised unless the subscription agent receives from you, your broker, custodian bank, nominee, or institution,
as the case may be, all of the required documents and your full subscription payment before 5:00 p.m., New York
City time, on July 21, 2008.

Subscription by 401(k) Plan Participants

If you are a participant in our 401(k) plan, please refer to the information set outin  Special Instructions for
Participants in Our 401(k) Plan.

Payment Method
Payments must be made in full in U.S. currency by:

check or bank draft payable to Computershare Trust Company, N.A., or the subscription agent, drawn
upon a U.S. bank;

postal or express money order payable to the subscription agent; or

wire transfer of immediately available funds to accounts maintained by the subscription agent.
We will not honor payment received after the expiration date of the rights offering, and the subscription agent
will return your payment to you, without interest, as soon as practicable. The subscription agent will be deemed
to receive payment upon:

clearance of any uncertified check deposited by the subscription agent;

receipt by the subscription agent of any certified check or bank draft, drawn upon a U.S. bank;

receipt by the subscription agent of any postal or express money order; or

receipt of collected funds in the subscription agent s account.
If you elect to exercise your subscription rights, we urge you to consider using a certified or cashier s check,
money order, or wire transfer of funds to ensure that the subscription agent receives your funds prior to the
expiration of the rights offering. If you send an uncertified check, payment will not be deemed to have been
received by the subscription agent until the check has cleared. If you send a certified check or bank draft, drawn
upon a U.S. bank, a postal or express money order, or wire or transfer funds directly to the subscription agent s

account, payment will be deemed to have been received by the subscription agent immediately upon receipt of
such instruments and wire or transfer.
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Any personal check used to pay for shares of our common stock must clear the appropriate financial institutions
prior to 5:00 p.m., New York City time, on July 21, 2008, which is the expiration of the rights offering. The
clearinghouse may require five or more business days. Accordingly, holders that wish to pay the subscription
payment by means of an uncertified personal check are urged to make payment sufficiently in advance of the
expiration of the rights offering to ensure such payment is both received and cleared by such date.

You should read the instruction letter accompanying the rights certificate carefully and strictly follow it. Do not
send rights certificates or payments to Guaranty. Except as described below under =~ Guaranteed Delivery
Procedures, we will not consider your subscription received until the subscription agent has received delivery of
a properly completed and duly executed rights certificate and payment of the full subscription amount. You and
your nominee bear the risk of delivery of all documents and payments and neither we nor the subscription agent
have any responsibility for such deliveries.
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The method of delivery of rights certificates and payment of the subscription amount to the subscription agent
will be at the risk of the holders of subscription rights. If sent by mail, we recommend that you send those
certificates and payments by overnight courier or by registered mail, properly insured, with return receipt
requested, and that you allow a sufficient number of days to ensure delivery to the subscription agent and
clearance of payment prior to the expiration of the rights offering.

Unless a rights certificate states that the shares of our common stock are to be delivered to the record holder of

such rights or such certificate is submitted for the account of a bank or a broker, signatures on such rights

certificate must be guaranteed by an eligible guarantor institution, as such term is defined in Rule 17Ad-15 of the
Securities Exchange Act of 1934, as amended, subject to any standards and procedures adopted by the

subscription agent.

If you are a participant in our 401(k) plan, please refer to the information set outin ~ Special Instructions for
Participants in Our 401(k) Plan.

Missing or Incomplete Subscription Information

If you do not indicate the number of subscription rights being exercised, or the subscription agent does not
receive the full subscription payment for the number of subscription rights that you indicate are being exercised,
then you will be deemed to have exercised the maximum number of subscription rights that may be exercised
with the aggregate subscription payment you delivered to the subscription agent. If the subscription agent does
not apply your full subscription payment to your purchase of shares of our common stock, any excess
subscription payment that the subscription agent receives will be returned, without interest, as soon as
practicable.

If you are a participant in our 401(k) plan, please refer to the information set outin  Special Instructions for
Participants in Our 401(k) Plan.

Expiration Date and Amendments

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m., New York
City time, on July 21, 2008, unless we extend the rights offering period. If you do not exercise your subscription
rights prior to that time, your subscription rights will expire and will no longer be exercisable. We will not be
required to issue shares of our common stock to you if the subscription agent receives your rights certificate or
your subscription payment after that time, regardless of when you sent the rights certificate and subscription
payment, unless you send the documents in compliance with the guaranteed delivery procedures described
below. We have the option to extend the rights offering and the period for exercising your subscription rights.
We intend to extend the rights offering to the extent necessary to accommodate the announcement of our
financial results for the quarter ending June 30, 2008. We may extend the expiration of the rights offering by
giving oral or written notice to the subscription agent prior to the expiration of the rights offering. If we elect to
extend the expiration of the rights offering, we will issue a press release announcing such extension no later than
9:00 a.m., New York City time, on the next business day after the most recently announced expiration of the
rights offering. We reserve the right to amend or modify the terms of the rights offering prior to the expiration of
the offering.

If you are a participant in our 401(k) plan, please refer to the information set outin  Special Instructions for
Participants in Our 401(k) Plan.

Subscription Price
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The subscription price will be $5.17 per share. In determining the subscription price of $5.17 per full share, our
board considered a number of factors, including: the price at which our stockholders might be willing to
participate in the rights offering, historical and current trading prices for our common stock, the amount of
proceeds desired, the potential need for liquidity and capital, potential market conditions, and the desire to
provide an opportunity to our stockholders to participate in the rights offering. In conjunction with its review of
these factors, our board also reviewed a range of discounts to market value represented by the subscription prices
in various prior rights offerings of public companies. The subscription price is not

31

Table of Contents 73



Edgar Filing: Nielsen N.V. - Form SC 13G/A

Table of Contents

necessarily related to our book value, net worth, or any other established criteria of value and may or may not be
considered the fair value of our common stock offered in the rights offering.

We cannot assure you that the market price of our common stock will not decline during or after the rights
offering. We also cannot assure you that you will be able to sell shares of our common stock purchased during
the rights offering at a price equal to or greater than the subscription price. We urge you to obtain a current quote
for our common stock before exercising your subscription rights and to make your decision based on your own
assessment of our business and financial condition, our prospects for the future, and the terms of this rights
offering.

Conditions, Withdrawal, and Termination

We reserve the right to withdraw the rights offering prior to the expiration of the rights offering for any reason.
We may, for example, terminate the rights offering, in whole or in part, if at any time before completion of the
rights offering there is any judgment, order, decree, injunction, statute, law or regulation entered, enacted,
amended, or held to be applicable to the rights offering that in the sole judgment and discretion of our board of
directors would or might make the rights offering or its completion, whether in whole or in part, illegal, or
otherwise restrict or prohibit completion of the rights offering. In addition, we have entered into investment
agreements and a purchase agreement with several institutional investors regarding the sale of approximately
5.54 million of Series B Preferred Stock and units consisting of subordinated notes of our subsidiary, Guaranty
Bank with an aggregate original principal amount of $275 million and additional shares of Series B Preferred
Stock, which we refer to as the private investment transactions. See Prospectus Summary Recent Developments
Subsequent Private Placement. Our obligation to close the rights offering and to issue the shares of our common
stock subscribed for in the rights offering is expressly conditioned on the prior or simultaneous closing of the
private investment transactions. We may waive any of these conditions (other than the condition regarding the
prior or simultaneous closing of private investment transactions, which we will not waive) and choose to proceed
with the rights offering even if one or more of these events occur. If we terminate the rights offering, in whole or
in part, all affected subscription rights will expire without value, and all excess subscription payments received
by the subscription agent will be returned, without interest, as soon as practicable.

Cancellation Rights

Our board of directors may cancel the rights offering at any time for any reason prior to the time the rights
offering expires. If we cancel the rights offering, we will issue a press release notifying stockholders of the
cancellation and all subscription payments received by the subscription agent will be returned, without interest,
as soon as practicable.

Subscription and Information Agent
The subscription agent for this offering is Computershare Trust Company, N.A. The address to which

subscription documents, rights certificates, notices of guaranteed delivery, and subscription payments other than
wire transfers should be mailed or delivered is:

By Mail: By Facsimile Transmission: By Overnight Delivery:
Computershare Trust Company, N.A. For Eligible Institutions Only: Computershare Trust Company,
Attn: Corporate Actions (781) 930-4942 N.A.
P.O. Box 859208 For Confirmation Only Telephone: Attn: Corporate Actions
Braintree, MA 02185-9208 (781) 930-4900 161 Bay State Drive
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If you deliver subscription documents, rights certificates, or notices of guaranteed delivery in a manner different
than that described in this prospectus, we may not honor the exercise of your subscription rights.

We have appointed D. F. King & Co., Inc. to act as information agent for the rights offering. You should direct
any questions or requests for assistance concerning the method of subscribing for the shares of our
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common stock or for additional copies of this prospectus to the information agent, D. F. King & Co., Inc., at
(800) 290-6426 (toll-free) or (212) 269-5550 (collect).

If you are a participant in our 401(k) plan, please refer to the information set outin ~ Special Instructions for
Participants in Our 401(k) Plan.

Fees and Expenses

We will pay all fees charged by Computershare Trust Company, N.A., the subscription agent, and D. F. King &
Co., Inc., the information agent. We are not charging any fee or sales commission to issue subscription rights to
you or to issue shares of common stock to you if you exercise your subscription rights (other than the
subscription price). If you exercise your subscription rights through the record holder of your shares, you are
responsible for paying any fees your record holder may charge you, as well as any commissions, fees, taxes, or
other expenses you may incur in connection with the exercise of the subscription rights.

No Fractional Shares

We will not issue fractional shares. Fractional shares of our common stock resulting from the exercise of the
basic subscription rights and the over-subscription privileges will be eliminated by rounding down to the nearest
whole share, with the total subscription payment being adjusted accordingly. Any excess subscription payments
that the subscription agent receives will be returned, without interest, as soon as practicable.

Medallion Guarantee May Be Required

Your signature on each subscription rights certificate must be guaranteed by an eligible institution, such as a
member firm of a registered national securities exchange or a member of the Financial Industry Regulatory
Authority, Inc., or a commercial bank or trust company having an office or correspondent in the United States,
subject to standards and procedures adopted by the subscription agent, unless:

your subscription rights certificate states that shares are to be delivered to you as record holder of those
subscription rights; or

you are an eligible institution.
Notice to Nominees

If you are a broker, custodian bank, or other nominee holder that holds shares of our common stock for the
account of others on the record date, you should notify the beneficial owners of the shares for whom you are the
nominee of the rights offering as soon as possible to learn their intentions with respect to exercising their
subscription rights. You should obtain instructions from the beneficial owner, as set forth in the instructions we
have provided to you for your distribution to beneficial owners. If the beneficial owner so instructs, you should
complete the appropriate rights certificate and submit it to the subscription agent with the proper subscription
payment. If you hold shares of our common stock for the account(s) of more than one beneficial owner, you may
exercise the number of subscription rights to which all beneficial owners in the aggregate otherwise would have
been entitled had they been direct holders of our common stock on the record date, provided that you, as a
nominee record holder, make a proper showing to the subscription agent by submitting the form entitled

Nominee Holder Certification, which is provided to you with your rights offering materials. If you did not
receive this form, you should contact the subscription agent to request a copy.

Table of Contents 76



Edgar Filing: Nielsen N.V. - Form SC 13G/A

Beneficial Owners

If you are a beneficial rather than record owner of shares of our common stock or will receive your subscription
rights through a broker, custodian bank, or other nominee, we will ask your broker, custodian bank, or other
nominee to notify you of the rights offering. If you wish to exercise your subscription rights, you will need to
have your broker, custodian bank, or other nominee act for you. If you hold certificates of our common stock
directly and would prefer to have your broker, custodian bank, or other nominee act for you, you should contact
your nominee and request it to effect the transactions for you. To indicate your
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decision with respect to your subscription rights, you should complete and return to your broker, custodian bank,
or other nominee the form entitled Beneficial Owner Election Form. You should receive this form from your
broker, custodian bank, or other nominee with the other rights offering materials. If you wish to obtain a separate
subscription rights certificate, you should contact the nominee as soon as possible and request that a separate
subscription rights certificate be issued to you. You should contact your broker, custodian bank, or other nominee
if you do not receive this form, but you believe you are entitled to participate in the rights offering. We are not
responsible if you do not receive the form from your broker, custodian bank, or nominee or if you receive it
without sufficient time to respond.

If you are a participant in our 401(k) plan, please refer to the information set forth in ~ Special Instructions for
Participants in Our 401(k) Plan.

Guaranteed Delivery Procedures

If you wish to exercise subscription rights, but you do not have sufficient time to deliver the rights certificate
evidencing your subscription rights to the subscription agent prior to the expiration of the rights offering, you
may exercise your subscription rights by using the following guaranteed delivery procedures:

deliver to the subscription agent before 5:00 p.m., New York City time, on the expiration date of the rights
offering the subscription payment (at the subscription price of $5.17 per share) for each share of common
stock you elected to purchase pursuant to the exercise of subscription rights in the manner set forth above
under Payment Method ;

deliver to the subscription agent before 5:00 p.m., New York City time, on the expiration date of the rights
offering the form entitled Notice of Guaranteed Delivery ; and

deliver the properly completed rights certificate evidencing your subscription rights being exercised and
the related nominee holder certification, if applicable, with any required signatures guaranteed, to the
subscription agent within three business days following the date you submit your Notice of Guaranteed
Delivery.

Your Notice of Guaranteed Delivery must be delivered in substantially the same form provided with the Form of
Instructions as to Use of Guaranty Financial Group Inc. Rights Certificates, which will be distributed to you with
your rights certificate. Your Notice of Guaranteed Delivery must include a signature guarantee from an eligible
institution, acceptable to the subscription agent. A form of that guarantee is included with the Notice of
Guaranteed Delivery.

In your Notice of Guaranteed Delivery, you must provide:
your name;
the number of subscription rights represented by your rights certificate, the number of shares of our
common stock for which you are subscribing under your basic subscription right, and the number of
shares of our common stock for which you are subscribing under your over-subscription privilege, if
any; and
your guarantee that you will deliver to the subscription agent a rights certificate evidencing the

subscription rights you are exercising within three business days following the date the subscription agent
receives your Notice of Guaranteed Delivery.
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You may deliver your Notice of Guaranteed Delivery to the subscription agent in the same manner as your rights
certificate at the address set forth above under ~ Subscription and Information Agent. You may alternatively
transmit your Notice of Guaranteed Delivery to the subscription agent by facsimile transmission at (718)
930-4942.

The information agent will send you additional copies of the form of Notice of Guaranteed Delivery if you need
them. To request additional copies of the form of Notice of Guaranteed Delivery, please contact the information

agent, D. F. King & Co., Inc., at (800) 290-6426 (toll-free) or (212) 269-5550 (collect).
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Special Instructions for Participants in Our 401(k) Plan

Our common stock is one of the investments available under the Guaranty Financial Group Inc. Savings and
Retirement Plan, the Temple-Inland Savings Plan, the Temple-Inland Savings Plan for Union Employees, and the
El Morro Corrugated Box Corp. Savings and Investment Plan (collectively, the Plan ). If shares of our common
stock are held by the Plan in your account as of 5:00 p.m., New York City time, on the record date you will have
the ability to direct the trustee to exercise some or all of the subscription rights allocable to you. You will receive
a Plan Participant Election Form containing detailed instructions as to procedures for exercise, deadlines,
payment requirements, and other procedures from the trustee of the Plan.

Neither we, the subscription agent, the information agent, nor the trustee under any 401(k) plan will be under any
duty to notify you of any defect or irregularity in connection with your submission of the Plan Participant
Election Form, and we will not be liable for failure to notify you of any defect or irregularity with respect to the
completion of such form. We reserve the right to reject your exercise or instructions for sale of subscription
rights if your exercise is not in accordance with the terms of this rights offering or in proper form. The trustee
will not exercise your subscription rights if it concludes that such action would be a breach of its fiduciary duties
under applicable law.

Participants in our 401(k) plan should also review the Letter To Participants in the Guaranty Financial Group Inc.
Savings and Retirement Plan, the Temple-Inland Savings Plan, the Temple-Inland Savings Plan for Union
Employees, and the El Morro Corrugated Box Corp. Savings and Investment Plan, including the Frequently
Asked Questions Regarding the Rights Offering and the Guaranty Financial Group Inc. Savings and Retirement
Plan, the Temple-Inland Savings Plan, the Temple-Inland Savings Plan for Union Employees, and the El Morro
Corrugated Box Corp. Savings and Investment Plan. section of such letter, a copy of which have been provided
to such participants along with this prospectus.

Transferability of Subscription Rights

You may not sell, transfer, or assign your subscription rights. The subscription rights granted to you are only
transferable by operation of law.

Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your subscription rights,
including time of receipt and eligibility to participate in the rights offering. Our determination will be final and
binding. Once made, subscriptions and directions are irrevocable, and we will not accept any alternative,
conditional or contingent subscriptions or directions. We reserve the absolute right to reject any subscriptions or
directions not properly submitted or the acceptance of which would be unlawful. You must resolve any
irregularities in connection with your subscriptions before the subscription period expires, unless waived by us in
our sole discretion. Neither we nor the subscription agent shall be under any duty to notify you or your
representative of defects in your subscriptions. A subscription will be considered accepted, subject to our right to
withdraw or terminate the rights offering, only when a properly completed and duly executed rights certificate
and any other required documents and the full subscription payment have been received by the subscription
agent. Our interpretations of the terms and conditions of the rights offering will be final and binding.

If you are a participant in our 401(k) plan, you will not receive a rights certificate, but you will be notified on a
401(k) Plan Participant Election Form of the estimated number of subscription rights that will be allocated to
your account under our 401(k) plan. Please refer to the information set out under  Special Instructions for
Participants in Our 401(k) Plan.
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Escrow Arrangements; Return of Funds
The subscription agent will hold funds received in payment for shares of our common stock in a segregated
account pending completion of the rights offering. The subscription agent will hold this money in escrow until

the rights offering is completed or is withdrawn and canceled. If the rights offering is canceled
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for any reason, all subscription payments received by the subscription agent will be returned, without interest, as
soon as practicable.

Stockholder Rights

You will have no rights as a holder of the shares of our common stock you purchase in the rights offering, if any,
until certificates representing the shares of our common stock are issued to you or your account at your record
holder is credited with the shares of our common stock purchased in the rights offering. You will have no right to
revoke your subscriptions after your rights certificate or the Beneficial Owner Election Form, the full
subscription payment, and any other required documents have been delivered to the subscription agent.

If your are a participant in our 401(k) plan, please refer to the information set outin ~ Special Instructions for
Participants in Our 401(k) Plan.

Foreign Stockholders

We will not mail this prospectus or rights certificates to stockholders with addresses that are outside the United
States or that have an army post office or foreign post office address. The subscription agent will hold these
rights certificates for their account. To exercise subscription rights, our foreign stockholders must notify the
subscription agent prior to 11:00 a.m., New York City time, at least three business days prior to the expiration of
the rights offering and demonstrate to the satisfaction of the subscription agent that the exercise of such
subscription rights does not violate the laws of the jurisdiction of such stockholder.

No Revocation or Change

Once you submit your rights certificate or Notice of Guaranteed Delivery to exercise any subscription rights, you
are not allowed to revoke or change the exercise or request a refund of monies paid. All exercises of subscription
rights are irrevocable. You should not exercise your subscription rights unless you are certain that you wish to
purchase additional shares of our common stock at the subscription price. Once you exercise your subscription
rights, you cannot revoke the exercise of your rights even if you later learn of information you consider to be
unfavorable and even if the market price of our common stock is below the subscription price.

If you are a participant in our 401(k) plan, please refer to the information set outin ~ Special Instructions for
Participants in Our 401(k) Plan.

Regulatory Limitation

We will not be required to issue to you shares of our common stock pursuant to the exercise of basic subscription
rights or over-subscription privileges to any stockholder who is required to obtain prior clearance or approval
from, or submit a notice to, any state or federal bank regulatory authority to acquire, own, or control such shares
and if, as of the expiration date, we determine that such clearance or approval has not been satisfactorily obtained
or any applicable waiting period has not expired.

Material U.S. Federal Income Tax Consequences of Rights Offering
For U.S. federal income tax purposes, you should not recognize income, gain, or loss upon receipt or exercise or

expiration of these subscription rights to purchase shares of our common stock for the reasons described below in
Material U.S. Federal Income Tax Consequences.
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No Recommendation to Rights Holders

Our board of directors is making no recommendation regarding whether you should exercise your subscription
rights. You are urged to make your decision based on your own assessment of our business and financial
condition, our prospects for the future and the terms of this rights offering. Please see Risk Factors for a
discussion of some of the risks involved in investing in our common stock.
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The subscription rights will not be listed for trading on The New York Stock Exchange or any stock exchange or
market or on the OTC Bulletin Board. The shares of our common stock issued upon exercise of the subscription
rights will be listed on The New York Stock Exchange under the ticker symbol GFG.

Shares of Our Common Stock Outstanding After the Rights Offering

Assuming no stock options are exercised prior to the expiration of the rights offering we anticipate that we will
have a maximum of 73,740,138 shares of common stock outstanding after consummation of the rights offering,
without giving effect to the shares of common stock issuable upon the exercise or conversion of any outstanding
securities, including the Series B Preferred Stock. The number of shares of common stock that we will issue in
the rights offering will depend on the number of shares that are subscribed for by our stockholders in the rights
offering.

INFORMATION REGARDING RECENTLY APPOINTED DIRECTOR

On May 30, 2008, Robert B. Rowling was appointed to our board of directors and as a member of the board of
directors of our subsidiary, Guaranty Bank. As part of the investment agreement, dated May 26, 2008, with TRT
Financial Holdings, LLC, referred to as TRT, TRT has the right to nominate one person to be elected or

appointed to our board of directors for so long as TRT beneficially owns 10% of our issued and outstanding
common stock. Mr. Rowling s appointment became effective on May 30, 2008, the closing date of the issuance of
7,423,333 shares of common stock to TRT pursuant to the investment agreement.

Mr. Rowling, 54, has served as the Chairman of the Board of TRT Holdings, Inc., a privately owned holding
company with interests in businesses engaged in hospitality, energy, fitness and real estate, since 1996, and

Mr. Rowling s principal occupation is directing the business operations of TRT Holdings, Inc. Mr. Rowling also
serves on The University of Texas System Board of Regents and is the Chairman of the Board of The University
of Texas Investment Management Company.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Certain Beneficial Owners
The name, address and stock ownership of each person or group of persons known by us to own beneficially

more than five percent (5%) of the outstanding shares of our common stock as of June 11, 2008 follows (which
does not reflect shares that will be issued pursuant to the investment transactions entered into on June 7, 2008):

Amount and Nature Percent
of of
Beneficial

Name and Address of Beneficial Owner Ownership Class(1)
TRT Financial Holdings, LLC (2) 7,423,333 16.6%
c/o TRT Holdings, Inc.
600 East Colinas Rd. Ste 1900
Irving, Texas 75039
Carl C. Icahn, et al (3) 3,455,493 7.73%
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c/o Icahn Associates Corp.

767 Fifth Avenue, 47t Floor

New York, New York 10153

Franklin Mutual Advisers, LLC (4) 2,974,009 7.99%
100 John F. Kennedy

Short Hills, NJ 07078

Greenlight Capital, L.L.C., et al.(5) 2,878,545 8.1%
140 East 45t Street, 24th Floor

New York, New York 10017
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Amount and Nature Percent
of of
Beneficial
Name and Address of Beneficial Owner Ownership Class(1)
Ironbound Capital Management LP (6) 2,006,386 5.7%

902 Carnegie Center, Suite 300

Princeton, NJ 08540

Janus Capital Management LL.C (7) 1,878,026 5.3%
151 Detroit Street

Denver, Colorado 80206

Vanguard Fiduciary Trust Company (8) 1,859,289 5.23%
500 Admiral Nelson Blvd.

Malvern, PA 19355

(1) There were 44,726,599 shares of common stock outstanding on June 11, 2008.

(2) Based solely on information reported on Schedule 13D filed with the Securities and Exchange Commission
on June 9, 2008 by TRT Financial Holdings, LLC ( TRT ) and Robert B. Rowling ( Mr. Rowling ). According
to the Schedule 13D, TRT and Mr. Rowling have shared voting and dispositive power with respect to
7,423,333 shares of common stock and Mr. Rowling owns all of the voting membership interest of TRT.

(3) Based solely on information reported on Amendment No. 1 to Schedule 13D (the Report ), filed with the
Securities and Exchange Commission (SEC) on January 24, 2008 by High River Limited Partnership ( High
River ), Hopper Investments LLC ( Hopper ), Barberry Corp., Icahn Partners Master Fund LP ( Icahn Master ),
Icahn Partners Master Fund II LP ( Icahn Master II ), Icahn Partners Master Fund III LP ( Icahn Master III ),
Icahn Offshore LP, Icahn Partners LP, Icahn Onshore LP, Icahn Capital LP, IPH GP LLC ( IPH ), Icahn
Enterprises Holdings L.P. ( Icahn Enterprises Holdings ), Icahn Enterprises G.P. Inc. ( Icahn Enterprises GP ),
Beckton Corp., and Carl C. Icahn. The Report indicates that High River has sole voting and dispositive
power with respect to 802,481 shares of common stock; Hopper has shared voting and dispositive power
with respect to 802,481 shares of common stock; Barberry Corp. has shared voting and dispositive power
with respect to 802,481 shares of common stock; Icahn Master has sole voting and dispositive power with
respect to 1,095,118 shares of common stock; Icahn Master II has sole voting and dispositive power with
respect to 296,097 shares of common stock; Icahn Master III has sole voting and dispositive power with
respect to 112,302 shares of common stock; Icahn Offshore LP has shared voting and dispositive power
with respect to 1,503,517 shares of common stock; Icahn Partners has sole voting and dispositive power
with respect to 1,149,495 shares of common stock; Icahn Onshore LP has shared voting and dispositive
power with respect to 1,149,495 shares of common stock; Icahn Capital LP has shared voting and
dispositive power with respect to 2,653,012 shares of common stock; IPH has shared voting and dispositive
power with respect to 2,653,012 shares of common stock; Icahn Enterprises Holdings has shared voting and
dispositive power with respect to 2,653,012 shares of common stock; Icahn Enterprises GP has shared
voting and dispositive power with respect to 2,653,012 shares of common stock; Beckton Corp. has shared
voting and dispositive power with respect to 2,653,012 shares of common stock; and Carl C. Icahn has
shared voting and dispositive power with respect to 3,455,493 shares of common stock (collectively, the

Record Holders ).

C))
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Based on information reported on Form 13F-HR for the quarter ended December 31, 2007 and filed with the
SEC on February 14, 2008 by Franklin Resources, Inc., as reporting manager for Franklin Mutual Advisers,
LLC ( Franklin ). According to the Form 13F-HR, Franklin has reported ownership with respect to
2,974,009 shares of common stock. Form 13F-HR does not represent the reported percentage of ownership
in Guaranty common stock by Franklin. We have applied Regulation S-K Item 403, Instruction 3, in
determining the number of shares of common stock beneficially owned. Percentage of ownership based on
total shares of common stock outstanding on April 4, 2008.

(5) Based solely on information reported on Schedule 13G, dated January 9, 2008 and filed with the SEC on
January 22, 2008, by Greenlight Capital, L.L.C. ( Greenlight LLC ), Greenlight Capital, Inc. ( Greenlight
Inc. ), DME Advisors, L.P. ( DME LP ), DME Advisors GP, L.L.C. ( DME GP ) (together with Greenlight
LLC, Greenlight Inc. and DME LP, Greenlight ), and Mr. David Einhorn. According to the Schedule 13G,
Greenlight LLC has sole voting and dispositive power with respect to 1,175,327 shares of
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common stock; Greenlight Inc. has sole voting and dispositive power with respect to 1,338,347 shares of
common stock; DME LP has sole voting and dispositive power with respect to 364,871 shares of common
stock; DME GP has sole voting and dispositive power with respect to 364,871 shares of common stock; and
David Einhorn has sole voting and dispositive power with respect to 2,878,545 shares of common stock.
Mr. Einhorn is principal of Greenlight and is deemed to beneficially own 2,878,545 shares owned by
Greenlight s clients. Greenlight and Mr. Einhorn disclaim beneficial ownership of the securities owned by
Greenlight s clients.

(6) Based solely on information reported on Schedule 13G, dated March 28, 2008 and filed with the SEC on
March 28, 2008 by Ironbound Capital Management LP ( Ironbound LP ), Ironbound Capital LLC ( Ironbound
LLC ), Ironbound Associates LL.C ( Ironbound Associates ) and Mr. Stephen 1. Silverman. According to the
Schedule 13G, Ironbound LP has shared voting and dispositive power with respect to 1,723,173 shares of
common stock; Ironbound LLC has shared voting and dispositive power with respect to 1,723,173 shares of
common stock; Ironbound Associates has shared voting and dispositive power with respect to
283,213 shares of common stock; and Mr. Silverman has shared voting and dispositive power with respect
to 2,006,386 shares of common stock. According to the Schedule 13G, Mr. Silverman is the managing
member of Ironbound LLC, which is the general partner of Ironbound LP, and is the managing member of
Ironbound Associates; Ironbound LP, in its role as investment advisor, possesses voting and dispositive
power with respect to the shares of common stock owned by its clients; and Ironbound Associates is the
general partner of Ironbound Partners LP which owns less than 5% of the outstanding common stock.
According to the Schedule 13G, Ironbound LP, I[ronbound LLC, Ironbound Associates and Mr. Silverman
disclaim beneficial ownership of these securities.

(7) Based solely on information reported on Schedule 13G, dated December 31, 2007 and, filed with the SEC
on February 14, 2008 by Janus Capital Management LLC ( Janus ). The Schedule 13G indicates that Janus
has an indirect 86.5% ownership stake in Enhanced Investment Technologies LLC ( InTech ) and an indirect
30% ownership stake in Perkins, Wolf, McDonnell and Company, LLC ( Perkins Wolf ). Also according to
the Schedule 13G, Janus, InTech and Perkins Wolf are registered investment advisors and furnish
investment advice to various investment companies and individual and institutional clients and, as a result,
InTech and Perkins Wolf may be deemed the beneficial owners of 963,985 and 914,041, respectively, shares
of our common stock. Also according to the Schedule 13G, neither InTech nor Perkins Wolf have the right
to receive any dividends from, or the proceeds from the sale of, the securities held in such companies and
clients and disclaims ownership associated with such rights. According to the Schedule 13G, Janus has
shared voting and dispositive power with respect to 1,878,026 shares of common stock.

(8) Based solely on information reported on Schedule 13G dated December 31, 2007 and filed with the SEC
February 7, 2008 by Vanguard Fiduciary Trust Company ( Vanguard ), in its capacity as trustee of certain
employee benefit plans which hold shares of our common stock in trust for the benefit of the employees in
the plans. According to the Schedule 13G, Vanguard has shared voting and dispositive power with respect to
1,859,289 shares of common stock. Vanguard disclaims beneficial ownership of all shares held in trust by
the trustee that have been allocated to the individual accounts of participants in the plans for which
directions have been received.

Security Ownership of Management

The following table sets forth information regarding the beneficial ownership of our common stock as of June 11,
2008 by:
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each of our directors and nominees for director, including our President and Chief Executive Officer
(CEO),

our Chief Financial Officer (CFO) and our three most highly compensated executive officers other than
our CEO and CFO, and

all directors and executive officers as a group.
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We determined beneficial ownership as reported in the table in accordance with Rule 13d-3 under the Securities
Exchange Act of 1934, as amended. Unless otherwise indicated, beneficial ownership includes both sole voting
and sole dispositive power. Even though Securities and Exchange Commission, or SEC, rules require reporting
of certain shares listed in the table, the directors and executive officers do not claim beneficial ownership of all of
these shares. For example, a director or executive officer might not claim ownership of shares owned by a
relative. Unless otherwise indicated, the table does not include any shares that may be held by pension and
profit-sharing plans of the corporations or endowment funds of educational and charitable institutions for which
various directors and officers serve as directors or trustees.

Beneficial Ownership

Shares
Issuable
on Restricted
Exercise Stock
of Units
Amount Options
and Beneficial on Payable
Nature Ownership or aftBerformankestricted Upon
of Stock  Stock
Beneficial Percent August 10, Units  Units
of
eneficial Owner Ownership Class 2008 2) 2) 3)
1) (b) (c) (d) (e) () (g)
irectors:
.obert B.
owling(1) 7,423,333(1) 16.6%
lenneth M.
astrow, 11 461,447(2)(3)(4) 1.02% 91,666 4,758
6)(N)(8)
)avid W. Biegler 3,000(3) * 9,983
arry R. Faulkner 6,732(3)(4)(6) * 14,422
.obert V.
lavanaugh 1,430(3)(9) * 11,823
eigh M.
IcAlister 0(3) * 11,407
dward R.
IcPherson 0(3) * 4,758
obert D. McTeer 0(3) * 14,007
aul R. Romero 0(3) * 11,407
ohn Stuart 11T 4,044(3)(6) * 14,007
arry E. Temple 18,301(3) * 13,010
i1l Walker 0(3) * 11,763
lamed Executive
)fficers:
lenneth R.
Jubuque 213,453(2)(5)(6)(7) * 12,250 25,832
onald D. Murff 92,300(2)(5)(6)(7) * 2,551 1,400
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Additional Ownership(1)

Phantom
Shares

Deferred

and

Payable
Upon

C))
(h)

14,557

5,991

Tot:

Benefi

Total anc
Additional Additi

Retirement Retirement Ownership Owner

d+e+f
+g+h) (b +
(i) §)
7,42
110,981 57-
9,983 12
20,413 2
11,823 12
11,407 11
4,758 i
14,007 14
11,407 11
14,007 18
13,010 3]
11,763 11
38,082 25]
3,951 9¢
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obert B.

ireenwood 80,974(2)(5)(6)(7)
[arold L. Shults,

. 42.4472)(5)(6)(7)
levin J. Hanigan 72,913(2)(5)(6)(7)
sroup:

1 directors and

xecutive officers

23 persons) as a (DH2)(5)
roup 8,606,901(6)(7)(10)

19.1%

3,500

2,871
3,084

34,363

1,750

1,575
1,750

129,538

121,345

20,548

5,250

4,446
4,834

305,794

* Less than one percent based upon a total of 44,726,599 shares of common stock issued and outstanding on
June 11, 2008. Additional Ownership is not included in the SEC s definition of Beneficial Ownership.

(1) Includes 7,423,333 shares of common stock held by TRT Financial Holdings, LLC.

(2) Includes performance stock units (or PSUs) and restricted stock units (or RSUs) acquired upon the spin-off
from Temple-Inland effective December 28, 2007 that vest on the third anniversary from the date of grant if
minimum return on investment (or ROI) criteria are met. PSUs and RSUs will be settled in cash. PSUs for
Mr. Jastrow (23,333) and Mr. Dubuque (3,333) vested and were settled in cash effective May 2, 2008.

(3) Includes shares of our common stock underlying RSUs granted in connection with election to defer director s

fees into RSUs under our director fee deferral plan that will be settled in our common stock upon retirement.
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2008
Annual
Restricted
2008 Stock
Deferred Unit
Director Fees Award Total

Jastrow 4,758 4,758
Biegler 5,135 4,758 9,893
Faulkner 9,664 4,758 14,422
Kavanaugh 7,065 4,758 11,823
McAlister 6,649 4,758 11,407
McPherson 4,758 4,758
McTeer 9,249 4,758 14,007
Romero 6,649 4,758 11,407
Stuart 9,249 4,758 14,007
Temple 8,252 4,758 13,010
Walker 7,005 4,758 11,763

(4) Includes 14,557 phantom shares in respect of our common stock held by Mr. Jastrow, resulting from
equitable adjustment in connection with the spin-off to his phantom shares in respect of Temple-Inland
common stock acquired pursuant to a Temple-Inland deferred compensation plan. Includes 5,991 phantom
shares in respect of our common stock held by Dr. Faulkner, resulting from equitable adjustment in
connection with the spin-off to his phantom shares in respect of Temple-Inland common stock acquired
pursuant to a Temple-Inland director fee deferral plan. In addition, under the Temple-Inland director fee
deferral plan, director fees could be deferred into phantom shares. In connection with our spin-off, those
directors who held Temple-Inland phantom shares received phantom shares in respect of our common stock.
Under the Temple-Inland deferred compensation plan and the Temple-Inland director fee deferral plan,
phantom shares deferred through 2005 is payable in shares of common stock at retirement, and phantom
shares deferred in 2006 and later are payable in cash based on the stock price at retirement.

(5) Includes restricted stock granted on February 26, 2008 under our 2007 Stock Incentive Plan (SIP) that vest
three years from the date of grant, 50% of the award value is cliff vested based on 3-year average after-tax
return on equity (or ROE) performance and 50% of the award value vests in 25% increments per year over a
four year period from the date of grant assuming annual achievement of minimum after tax earnings.

(6) Includes the following number of shares of common stock issuable upon the exercise of options exercisable
within a period of 60 days from June 11, 2008:

Named Executive

Directors: Officers:
Jastrow 336,163 Dubuque 22,816
Faulkner 6,666 Murff 16,195
Stuart 3,333 Greenwood 1,482
Shults 3,886
Hanigan 2,431
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All directors and executive officers (21 persons) as a group 415,782.
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(7) Mr. Jastrow s shares of our common stock held by a trustee under a Temple-Inland 401(k) plan. Named
Executive Officer shares are held by a trustee under our 401(k) plan:

Named Executive

Directors: Officers:
Jastrow 6,071 Dubuque 76
Murff 1,894
Greenwood 808
Shults 52
Hanigan 919

All shares held for all directors and executive officers (21 persons) as a group  13,458. SEC rules consider
these shares to be beneficially owned.

(8) Includes the following number of shares pledged as security: Mr. Jastrow pledged 23,770 shares as security
for a loan to secure a revolving line of credit, and such line of credit is not in default as of June 11, 2008,
nor does the pledgee have the power to vote or direct any vote regarding such securities.

(9) Includes 1,430 shares held in a trust over which Mr. Kavanaugh and his spouse are trustees, sole
beneficiaries and have sole voting and dispositive power.

(10) Includes 3,663 shares owned by relatives of all directors and executive officers (21 persons) as a group.
SEC rules consider these shares to be beneficially owned, but the individuals disclaim any beneficial
interest in such shares.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Mr. Rowling, a member of our board of directors, is the is the sole voting member and the managing member of
TRT Financial Holdings, LLC, referred to herein as TRT. As of May 30, 2008, TRT owns 7,423,333 shares of
our common stock, or 16.6% of our total outstanding common stock, which shares were purchase pursuant to an
investment agreement with TRT dated May 26, 2008, which we refer to as the initial TRT investment agreement.
Pursuant to the initial TRT investment agreement, TRT purchased 7,423,333 shares of our common stock at a
price of $5.17 per share for an aggregate purchase price of approximately $38.4 million, and agreed to purchase,
a number of shares of our Series B Preferred Stock, such that TRT will beneficially own 19.9% of the total
outstanding common stock, assuming full conversion immediately following such issuance. The per share
purchase price of the Series B Preferred Stock to be purchased pursuant to the initial TRT investment agreement
will be the lower of $51.70 per share and the per share price at which any class or series of convertible preferred
stock is issued by us to any third party on or prior to the expiration of the 120-day period following the issuance
of the shares of common stock pursuant to the initial TRT investment agreement, subject to adjustment for any
stock split, reverse stock split, stock dividend, or other combination or division affecting shares of our common
stock.

On June 7, 2008, we entered into investment agreements, each dated as of June 7, 2008, which we refer to as the
subsequent investment agreements, with several institutional investors, including TRT, Icahn Partners LP and
certain of its affiliated companies, whom we refer to collectively as Icahn Partners, Greenlight Capital, LP and
certain of its affiliated companies, whom we refer to collectively as Greenlight, and Ironbound Partners LP and
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certain of its affiliated companies, whom we refer to collectively as Ironbound. Under the subsequent investment
agreements, we have agreed to sell 5.54 million shares of our Series B Preferred Stock to the investors for
aggregate consideration of approximately $286.6 million. We believe that Greenlight, Icahn Partners and
Ironbound are all beneficial owners of 5% or more of our outstanding shares of common stock.

Under the subsequent investment agreements, TRT has agreed to purchase from us 1,063,830 shares of our
Series B Preferred Stock, Icahn Partners has agreed to purchase from us 1,063,830 shares of our Series B
Preferred Stock, Greenlight has agreed to purchase from us 666,058 shares of our Series B Preferred Stock and
Ironbound has agreed to purchase from us 483,559 shares of our Series B Preferred Stock.

Each share of our Series B Preferred Stock initially will be convertible into ten shares of our common stock. The
conversion price per share of common stock will be subject to a scheduled price reduction of $.50
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per share every six months following the 120t day after issuance of the Series B Preferred Stock until we obtain
stockholder approval of the conversion feature of the Series B Preferred Stock, subject to a minimum conversion
price per share of $3.00. Dividends on the Series B Preferred Stock will be cumulative and initially accrue at the
rate of 14% per year. The dividend rate will increase 2% every six months following the initial stockholder
meeting held to consider approval of the conversion feature of the Series B Preferred Stock if and until
stockholder approval is obtained (subject to a maximum rate of 18% per year). The Series B Preferred Stock will
be mandatorily convertible if and when we obtain stockholder approval for conversion of the Series B Preferred
Stock.

Additionally, on June 7, 2008, we and our subsidiary, Guaranty Bank, entered into a purchase agreement dated
June 7, 2008, which we refer to as the purchase agreement, with several institutional investors, including Icahn
Partners, Greenlight, and Rowling Family Properties, Ltd., or RFP, an entity affiliated with Mr. Rowling. Under
the purchase agreement, we and Guaranty Bank agreed to sell to purchasers, for an aggregate consideration of
$275 million, units, which we refer to as the units, consisting of subordinated notes of Guaranty Bank with an
aggregate original principal amount of $275 million, which we refer to as the subordinated notes, and

638,000 shares of our Series B Preferred Stock. Under the purchase agreement:

RFP agreed to purchase units consisting of subordinated notes with an original aggregate face value of
$54,725,000, which constituted approximately 19.9% of the principal amount of subordinated notes issued
under the purchase agreement, as well as 126,962 shares of our Series B Preferred Stock in addition to the
1,103,242 shares of our Series B Preferred Stock it agreed to purchase under the subsequent investment
agreements;

Icahn Partners agreed to purchase units consisting of subordinated notes with an original aggregate face
value of $175,000,000, which constituted approximately 64% of the principal amount of subordinated
notes issued under the purchase agreement, as well as 406,000 shares of our Series B Preferred Stock in
addition to the 1,063,830 shares of our Series B Preferred Stock it agreed to purchase under the
subsequent investment agreements; and

Greenlight agreed to purchase units consisting of subordinated notes with an original aggregate face value
of $27,500,000, which constituted approximately 10% of the principal amount of subordinated notes
issued under the purchase agreement, as well as 63,800 shares of our Series B Preferred Stock in addition
to the 666,058 shares of our Series B Preferred Stock it agreed to purchase under the subsequent
investment agreements

We are obligated to call a stockholder meeting to approve the conversion feature of the Series B Preferred Stock
as promptly as practicable following closing and the issuance of the Series B Preferred Stock pursuant to the
terms of the subsequent investment agreements. Each investor executing a subsequent investment agreement is
required to vote any shares of common stock it owns in favor of the conversion of the Series B Preferred Stock to
the extent it is permitted to under the applicable rules of the New York Stock Exchange. The investor s and our
respective obligations to close under the subsequent investment agreements and the purchase agreement are
subject to standard conditions, including obtaining approvals of the OTS for the issuance of the Series B
Preferred Stock, to the extent required, and the treatment of the debt component of the subordinated notes as

Tier 2 capital.

The subordinated notes will bear interest at an annual rate of 12% and mature on the tenth anniversary of the date
of issuance and are callable after the fifth anniversary of the date of issuance. Interest payments on the
subordinated notes will be due semiannually in arrears on the last business day of each June and December
commencing on December 31, 2008. The subordinated notes are subordinated as to principal, interest and
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premium, if any, to all claims against Guaranty Bank that have the same priority as savings accounts or higher,
and interest is subordinate to Guaranty Bank s obligations to its depositors, its obligations under bankers
acceptances and letters of credit, and its obligations to its other creditors, including its obligations to the Federal
Reserve Bank and the Federal Deposit Insurance Corporation.

In connection with the subsequent investment agreements and the purchase agreement, we entered into letter
agreements with Icahn Partners and TRT. Under the letter agreement with Icahn Partners, Icahn Partners
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and our Nominating and Governance Committee are to cooperate and work jointly to identify a qualified
candidate that is acceptable to both the Icahn Partners and our Nominating and Governance Committee to serve
on our board of directors. Our letter agreement with Icahn Partners also provides that Icahn Partners will have
pre-emptive rights with regard to our issuance of specified securities for one year following the issuance of the
Series B Preferred Stock under the subsequent investment agreement with Icahn Partners.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a discussion of the material U.S. federal income tax consequences, as of the date of this
prospectus, to U.S. holders (as defined below) of the receipt, exercise, and expiration of subscription rights
received by them in the rights offering. For purposes of this discussion, a U.S. holder is a beneficial owner of
shares of our common stock who holds such shares as a capital asset for U.S. federal income tax purposes
(generally property held for investment) and is for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States (including certain former citizens and former
long-term residents);

a corporation, or other entity taxable as a corporation for U.S. federal tax purposes, created or organized in
or under the laws of the United States or any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust (i) that is subject to the primary supervision of a court within the United States and the control of
one or more United States persons as defined in section 7701(a)(30) of the Code (as defined below) or

(ii) that has a valid election in effect under applicable Treasury regulations to be treated as a United States
person.

This discussion does not describe all of the tax consequences that may be relevant to a U.S. holder in light of its
particular circumstances. For example, this discussion does not address:

tax consequences to U.S. holders who may be subject to special tax treatment, such as dealers in securities
or currencies, traders in securities that elect to use the mark-to-market method of accounting for their
securities, financial institutions, partnerships or other pass-through entities for U.S. federal income tax
purposes (or investors in such entities), regulated investment companies, expatriates, real estate
investment trusts, tax-exempt entities, insurance companies, individual retirement accounts or other
tax-deferred account, or retirement plans;

tax consequences to persons holding shares of our common stock or subscription rights as part of a
hedging, constructive sale or conversion, straddle or other risk reducing transaction;

tax consequences to U.S. holders whose functional currency is not the U.S. dollar;
the U.S. federal estate, gift or alternative minimum tax consequences, if any, to U.S. holders; or
any state, local, or foreign tax consequences.

If a partnership or other entity classified as a partnership for U.S. federal tax purposes holds shares of our

common stock, the tax treatment of a partner of such partnership will generally depend upon the status of the
partner and the activities of the partnership. If you are a partner of a partnership holding shares of our common
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stock, you should consult your own tax advisors concerning the tax treatment of the receipt of subscription rights
in the rights offering and the exercise and lapse of the subscription rights.

This discussion is based upon the provisions of the Internal Revenue Code of 1986, as amended (the Code ), its
legislative history, Treasury regulations promulgated thereunder, published rulings and judicial decisions as of
the date of this prospectus. The foregoing authorities are subject to change or differing interpretations at any time
with possible retroactive effect. No advance tax ruling has been sought or obtained from the Internal Revenue
Service (the IRS ) regarding the U.S. federal income tax consequences described below. If the IRS contests a
conclusion set forth herein, no assurance can be given that a U.S. holder would ultimately prevail in a final
determination by a court.
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THIS DISCUSSION IS PROVIDED FOR GENERAL INFORMATION ONLY AND DOES NOT
CONSTITUTE LEGAL OR TAX ADVICE TO ANY U.S. HOLDER. EACH U.S. HOLDER SHOULD
CONSULT ITS OWN TAX ADVISORS CONCERNING THE U.S. FEDERAL INCOME TAX
CONSEQUENCES OF THE RECEIPT, EXERCISE, AND EXPIRATION OF SUBSCRIPTION RIGHTS
RECEIVED IN THE RIGHTS OFFERING IN LIGHT OF ITS PARTICULAR CIRCUMSTANCES AND ANY
CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, LOCAL, OR FOREIGN TAXING
JURISDICTION.

Receipt, Exercise, and Expiration of the Subscription Rights

For U.S. federal income tax purposes, a U.S. holder should not recognize income, gain, or loss upon its receipt of
subscription rights in the rights offering, the expiration of such subscription rights, or its exercise of such
subscription rights.

A U.S. holder s basis in the subscription rights received in the rights offering will generally be zero unless the
subscription rights are exercised and either (1) the fair market value of the subscription rights on the date such
subscription rights are distributed by us is equal to or exceeds 15% of the fair market value on such date of the
shares of our common stock with respect to which the subscription rights are received or (2) such U.S. holder
elects, in its U.S. federal income tax return for the taxable year in which the subscription rights are received, to
allocate part of its basis in its shares of our common stock held to the subscription rights. In either case, the
U.S. holder s basis in its shares of our common stock with respect to which the subscription rights are received
will be allocated among such shares and the subscription rights received in proportion to their respective fair
market values on the date the subscription rights are distributed by us.

A U.S. holder s basis in the shares of our common stock acquired through the exercise of subscription rights
should equal the sum of the subscription price paid for the shares and the U.S. holder s tax basis, if any, in the
subscription rights. The holding period for the shares of our common stock acquired through the exercise of the
subscription rights will begin on the date the subscription rights are exercised.

Notwithstanding the foregoing, if a U.S. holder exercises subscription rights received in this rights offering after
disposing of the shares of our common stock with respect to which the subscription rights are received, then
certain aspects of the tax treatment of the exercise of the subscription rights are unclear, including (1) the
allocation of the basis of the shares sold and the subscription rights received in respect of such shares, (2) the
impact of such allocation on the amount and timing of gain or loss recognized with respect to the shares sold, and
(3) the impact of such allocation on the basis of the shares of our common stock acquired through the exercise of
such subscription rights. If a U.S. holder exercises the subscription rights received in the rights offering after
disposing of the shares of our common stock with respect to which the subscription rights are received, such

U.S. holder should consult its tax advisors.

PLAN OF DISTRIBUTION

We are offering shares of our common stock directly to you pursuant to the rights offering. Our officers and
directors may contact holders of our common stock by mail, telephone, facsimile, and personal interview and
may request brokers, dealers, custodian banks or other nominees on your behalf to forward materials relating to
the offers to beneficial owners of our common stock. These officers, directors, and other employees will not
receive any commissions or compensation in connection with these activities other than their normal
compensation. We have retained Keefe, Bruyette & Woods, Inc. to act as dealer manager in connection with the
rights offering. The dealer manager will use its reasonable efforts to advise and assist us in our efforts to solicit
holders to exercise rights in the rights offering but will not underwrite the rights offering and has no obligation to
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purchase or procure purchases of the common stock offered hereby or otherwise act in any capacity whatsoever
as an underwriter in connection with the rights offering. For acting as dealer manager, we have agreed to pay the
dealer manager a fee of $1 million. In addition, we have agreed to reimburse the dealer manager for its
reasonable out-of-pocket expenses of up to $150,000. Other than the dealer manager, we have not employed any
brokers, dealers or underwriters to assist in the solicitation of the exercise of rights in the
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rights offering and, except as just described, no other commissions, fees, or discounts will be paid in connection
with the rights offering.

We have agreed to indemnify Keefe, Bruyette & Woods, Inc. against certain liabilities and expenses in
connection with its engagement, including certain potential liabilities under the federal securities laws. We will
also pay the fees and expenses of Computershare Trust Company N.A., as subscription agent, and D.F. King &
Co., Inc., as information agent, and we have agreed to indemnify the subscription agent and the information
agent from certain liabilities in connection with the offering. We will pay out-of-pocket expenses, including
payments to legal advisors, accountants, the dealer manager, information agent, and subscription agent, printing
costs, mailing costs, and filing fees estimated to total approximately $1.7 million.

The dealer manager has not prepared any report or opinion constituting a recommendation or advice to us or to
our stockholders, nor has the dealer manager prepared an opinion as to the fairness of the subscription price or
the terms of the rights offering. The dealer manager expresses no opinion and makes no recommendation to our
stockholders as to the purchase by any person of any shares of common stock. The dealer manager expresses no
opinion as to the prices at which the shares of common stock may trade if and when they are issued or at any
future time.

In the ordinary course of their business, Keefe, Bruyette & Woods, Inc. and/or its affiliates have in the past
performed investment banking and other services for us for which they have received customary compensation.
In the ordinary course of its business, Keefe, Bruyette & Woods, Inc. and/or its affiliates may in the future
perform investment banking or other services for us for which they will receive customary compensation. Keefe,
Bruyette & Woods, Inc. acted as the sole placement agent in relation to the private placement of our Series B
Preferred Stock and subordinated notes. We have entered into a general advisory engagement letter with Keefe,
Bruyette & Woods, Inc. as of February 27, 2008 under which Keefe, Bruyette & Woods, Inc. is entitled to
receive a retainer fee in the amount of $500,000 per year for each year during which the engagement letter
remains in force. Under the terms of the general advisory engagement letter, the $500,000 retainer fee for the
current year will be credited against the placement agent fee received by Keefe, Bruyette & Woods, Inc. from the
Company in connection with the private placement of our Series B Preferred Stock and subordinated notes.
Additionally, under the terms of the general advisory engagement letter, Keefe, Bruyette & Woods, Inc. has a
right of first refusal if the Company proposes to effect any restructuring transaction, disposition transaction, bank
financing, public offering, Rule 144 A offering or private placement of securities for the term of such engagement
letter and the twelve month period thereafter. Under NASD Rule 2710 such right of first refusal is deemed to be
compensation to Keefe, Bruyette & Woods, Inc. Furthermore, under NASD Rule 2710, $25,000 of advisory fees
earned to date by Keefe, Bruyette & Woods, Inc. in connection with the general advisory engagement letter are
deemed to be compensation received in connection with the rights offering.

As of June 7, 2008 we entered into an investment agreement with Keefe, Bruyette & Woods, Inc. pursuant to
which we agreed to sell and Keefe, Bruyette & Woods, Inc. agreed to purchase 233,050 shares of our Series B
Preferred Stock at a price of $51.70 per share for an aggregate purchase price of $12,048,685. In accordance with
NASD Rule 2710(g), Keefe, Bruyette & Woods, Inc. has agreed that for 180 days following the effective date of
this offering, it will not sell, transfer, assign, pledge or hypothecate the Series B Preferred Stock acquired by
Keefe, Bruyette & Woods, Inc. pursuant to such investment agreement, or subject such Series B Preferred Stock
to any hedging, short sale, derivative, put or call transaction that would result in the effective economic
disposition of such Series B Preferred Stock. Under NASD Rule 2710, these shares of Series B Preferred Stock
purchased by Keefe, Bruyette & Woods, Inc. are deemed to be an item of value.

We intend to extend the subscription period to the extent necessary to accommodate the announcement of our
financial results for the quarter ending June 30, 2008 and will distribute the subscription rights and rights
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certificates to individuals who owned shares of our common stock at 5:00 p.m., New York City time, on June 18,
2008 as soon as practicable following that announcement. If you wish to exercise your subscription rights and
purchase shares of our common stock, you should complete the rights certificate and return it with
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payment for the shares to the subscription agent, Computershare Trust Company, N.A., at the following address:

By Mail: By Facsimile Transmission By Overnight Delivery or
Computershare Trust Company, N.A. For Eligible Institutions Only: Overnight Courier:
Attn: Corporate Actions (718) 930-4942 Computershare Trust Company,
P.O. Box 859208 For Confirmation Only: N.A.
Braintree, MA 02185-9208 (718) 930-4900 Attn: Corporate Actions

161 Bay State Drive
Braintree, MA 02184

See The Rights Offering Method of Exercising Subscription Rights. If you have any questions, you should
contact the information agent, D. F. King & Co., Inc., at (800) 290-6426 (toll-free) or (212) 269-5550 (collect).

Other than the agreement with the dealer manager, as described herein, we do not know of any existing
agreements between or among any stockholder, broker, dealer, underwriter, or agent relating to the sale or
distribution of the common stock in connection with this rights offering.

LEGAL MATTERS

The legality and validity of the securities offered from time to time under this prospectus will be passed upon by
Fulbright & Jaworski L.L.P. Sidley Austin LLP will act as legal counsel for the dealer manager.

EXPERTS

The consolidated financial statements of Guaranty Financial Group Inc. appearing in Guaranty Financial Group
Inc. s Annual Report (Form 10-K) for the year ended December 31, 2007 and the effectiveness of Guaranty
Financial Group Inc. s internal control over financial reporting as of December 31, 2007 have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

INCORPORATION BY REFERENCE

The U.S. Securities and Exchange Commission, or the SEC, allows us to incorporate by reference the
information we file with it, which means that we can disclose important information to you by referring you to
those documents. The information we incorporate by reference is an important part of this prospectus, and later
information that we file with the SEC will automatically update and supersede some of this information. We
incorporate by reference the documents listed below, and any future filings we make with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securities and Exchange Act of 1934 prior to the effectiveness of the
registration statement. The documents we incorporate by reference are:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2007;
our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2008;

our Current Report on Form 8-K filed with the SEC on May 27, 2008 (other than 7.01, which was
furnished and is not incorporated herein by reference);
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our Current Report on Form 8-K filed with the SEC on June 4, 2008;

our Current Report on Form 8-K filed with the SEC on June 9, 2008; and

the description of our common stock, $1.00 par value, set forth in the Form 10-12B/A (File
No. 001-33661) Registration Statement filed with the Securities and Exchange Commission on

December 4, 2007, including any amendment or report filed for the purpose of updating such description.
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Any statement contained in a document that is incorporated by reference will be modified or superseded for all
purposes to the extent that a statement contained in this prospectus (or in any other document that is subsequently
filed with the SEC and incorporated by reference) modifies or is contrary to that previous statement. Any
statement so modified or superseded will not be deemed a part of this prospectus except as so modified or
superseded.

You may request a copy of any of these filings at no cost, by writing or telephoning us at the following address
and telephone number:
Guaranty Financial Group Inc.
1300 MoPac Expressway South
Austin, Texas 78746
(512) 434-1000

We maintain an internet site at http://www.guarantygroup.com which contains information concerning us and our
subsidiaries. The information contained on our internet site and those of our subsidiaries is not incorporated by
reference in this prospectus and should not be considered a part of this prospectus.

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may
read and copy these materials at the SEC s Public Reference Room at 450 Fifth Street, NW, Washington, DC
20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
800-SEC-0330. The SEC maintains an internet site at http://www.sec.gov that contains reports, proxy and
information statements and other information regarding the company.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. Other Expenses of Issuance and Distribution
The following table sets forth the various expenses to be incurred in connection with the sale and distribution of

the securities being registered hereby, all of which will be borne by Guaranty Financial Group Inc. All amounts
shown are estimates except the U.S. Securities and Exchange Commission registration fee.

U.S. Securities and Exchange Commission registration fee $ 5,895
Subscription Agent and Information Agent fees 218,000
NYSE listing fee 139,265
Legal fees and expenses 900,000
Investment banking fees and expenses 1,150,000
Accounting fees and expenses 250,000
Printing expenses 200,000
Miscellaneous 100,000
Total expenses 2,963,160

ITEM 14. Indemnification of Directors and Officers

The following is a summary of relevant provisions of our amended and restated certificate of incorporation, our
amended and restated bylaws, the form of indemnification agreement that we have entered into with each of our
directors, and certain provisions of the General Corporation Law of the State of Delaware (the DGCL ). We urge
you to read the full text of these documents, forms of which have been filed with the U.S. Securities and

Exchange Commission, as well as the referenced provisions of the DGCL because they are the legal documents
and provisions that will govern matters of indemnification with respect to our directors and officers.

We are incorporated under the laws of the state of Delaware. Section 145 of the DGCL provides that a
corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that he or she is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that
indemnification only extends to expenses (including attorneys fees) incurred in connection with the defense or
settlement of such action, and the statute requires court approval before there can be any indemnification where
the person seeking indemnification has been found liable to the corporation. The statute provides that it is not
exclusive of other indemnification that may be granted by a corporation s by-laws, disinterested director vote,
stockholder vote, agreement or otherwise.
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Our amended and restated bylaws provide for the indemnification of directors, officers and certain authorized
representatives of the corporation to the fullest extent permitted by the DGCL, except that our bylaws provide for
indemnification in a derivative action or suit initiated by a director, officer or authorized representative of the
corporation only if our board of directors authorized the initiation of that action or suit. In addition, as permitted
by the DGCL, our amended and restated certificate of incorporation provides that our directors shall have no
personal liability to us or our stockholders for monetary damages for breach of fiduciary duty as a director,

except (1) for any breach of the director s duty of loyalty to us or our stockholders, (2) for acts or omissions not in
good faith or which involve intentional misconduct or knowing
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violation of law, (3) under Section 174 of the DGCL or (4) for any transaction from which a director derived an
improper personal benefit.

The indemnification agreements entered into with each of our directors assure that our directors and senior
officers are indemnified to the maximum extent permitted under applicable law.

ITEM 15. Recent Sales of Unregistered Securities
Initial Private Placement with TRT Financial Holdings, LLC

On May 26, 2008, we entered into an investment agreement, which was amended on May 29, 2008, with TRT
Financial Holdings, LLC, referred to herein as TRT, and certain affiliates of TRT, to sell 7,423,333 shares of our
common stock at a price of $5.17 per share to TRT for an aggregate purchase price of approximately

$38.4 million. We refer to this investment agreement as the initial TRT investment agreement. Following the
issuance of 7,423,333 shares of our common stock to TRT on May 30, 2008 pursuant to the initial TRT
investment agreement, we had 44,726,513 shares of common stock outstanding, and TRT owned 16.6% of our
common stock. The percentage ownership of our existing stockholders was reduced proportionately as a result of
the issuance to TRT. Pursuant to the initial TRT investment agreement, TRT also agreed to purchase, and we
agreed to sell, a number of shares of our Series B Mandatory Convertible Perpetual Cumulative Preferred Stock,
which we refer to as the Series B Preferred Stock, such that TRT will beneficially own 19.9% of the total
outstanding common stock, assuming full conversion immediately following such issuance. The per share
purchase price of the Series B Preferred Stock to be purchased pursuant to the initial TRT investment agreement
will be the lower of $51.70 per share and the per share price at which any class or series of convertible preferred
stock is issued by us to any third party on or prior to the expiration of the 120-day period following the issuance
of the shares of common stock pursuant to the initial TRT investment agreement, subject to adjustment for any
stock split, reverse stock split, stock dividend, or other combination or division affecting shares of our common
stock.

Each share of our Series B Preferred Stock initially will be convertible into ten shares of our common stock. The
conversion price per share of common stock will be subject to a scheduled price reduction of $.50 per share every
six months following the 120t day after issuance of the Series B Preferred Stock until we obtain stockholder
approval of the conversion feature of the Series B Preferred Stock, subject to a minimum conversion price per
share of $3.00. Dividends on the Series B Preferred Stock will be cumulative and initially accrue at the rate of
14% per year. The dividend rate will increase 2% every six months following the initial stockholder meeting held
to consider approval of the conversion feature of the Series B Preferred Stock if and until stockholder approval is
obtained (subject to a maximum rate of 18% per year). The Series B Preferred Stock will be mandatorily
convertible if and when we obtain stockholder approval for conversion of the Series B Preferred Stock.

Closing for the issuance of the shares of common stock to TRT pursuant to the initial TRT investment agreement
occurred on May 30, 2008. The closing of the issuance of the Series B Preferred Stock is expected to occur on or
before October 1, 2008. The securities offered and sold to TRT under the initial TRT investment agreement
pursuant to an exemption from the registration requirements of the Securities Act of 1933, as amended, pursuant
to an exemption under 4(2) thereunder.

As part of the initial TRT investment agreement, TRT will have the right to have one person nominated by TRT
to be elected to our board of directors for so long as TRT beneficially owns 10% or more of our issued and
outstanding common stock. Pursuant to this right, Robert Rowling was appointed to our board of directors on
May 30, 2008. Also, pursuant to the initial TRT investment agreement, TRT will have a preemptive right with
regard to our issuance of specified securities until May 30, 2009.
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Subsequent Private Placement with Institutional Investors

On June 7, 2008, we entered into investment agreements, each dated as of June 7, 2008, which we refer to as the
subsequent investment agreements, with several institutional investors, including TRT, and Icahn Partners LP
and certain of its affiliated companies, whom we refer to collectively as Icahn Partners. We refer to the
purchasers under the subsequent investment agreements as the stock investors. Under the subsequent
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investment agreements, we have agreed to sell 5.54 million shares of our Series B Preferred Stock to the stock
investors for aggregate consideration of approximately $286.6 million. Additionally, on June 7, 2008, we and our
subsidiary, Guaranty Bank, entered into a purchase agreement dated June 7, 2008, which we refer to as the
purchase agreement, with the stock investors and other institutional investors. We refer to the purchasers under
the purchase agreement collectively as the unit investors. Under the purchase agreement, we and Guaranty Bank
agreed to sell to the unit investors, for an aggregate consideration of $275 million, units, which we refer to as the
units, consisting of subordinated notes of Guaranty Bank with an aggregate original principal amount of

$275 million, which we refer to as the subordinated notes, and 638,000 shares of our Series B Preferred Stock.
The stock investors and unit investors include several of our largest stockholders, and the sale to them under the
investment agreements and the purchase agreement was made as a private placement exempt from the
registration requirements of the Securities Act of 1933, as amended, pursuant to an exemption under Section 4(2)
thereof.

We are obligated to call a stockholder meeting to approve the conversion feature of the Series B Preferred Stock
as promptly as practicable following closing and the issuance of the Series B Preferred Stock pursuant to the
terms of the subsequent investment agreements. Each stock investor executing a subsequent investment
agreement is required to vote any shares of common stock it owns in favor of the conversion of the Series B
Preferred Stock to the extent it is permitted to under the applicable rules of the New York Stock Exchange.

The stock investor s, the unit investor s and our respective obligations to close under the subsequent investment
agreements and the purchase agreement are subject to standard conditions, including obtaining approvals of the
OTS for the purchase of the Series B Preferred Stock, to the extent required, and the treatment of the debt
component of the subordinated notes as Tier 2 capital.

The subordinated notes will bear interest at an annual rate of 12% and mature on the tenth anniversary of the date
of issuance and are callable after the fifth anniversary of the date of issuance. Interest payments on the
subordinated notes will be due semiannually in arrears on the last business day of each June and December
commencing on December 31, 2008. The subordinated notes are subordinated as to principal, interest and
premium, if any, to all claims against Guaranty Bank that have the same priority as savings accounts or higher,
and interest is subordinate to Guaranty Bank s obligations to its depositors, its obligations under bankers
acceptances and letters of credit, and its obligations to its other creditors, including its obligations to the Federal
Reserve Bank and the Federal Deposit Insurance Corporation.

In connection with the sale of the Series B Preferred Stock to the stock investors and the units to the unit
investors, we entered into letter agreements with Icahn Partners and TRT. Under the letter agreement with Icahn
Partners, Icahn Partners and our Nominating and Governance Committee are to cooperate and work jointly to
identify a qualified candidate that is acceptable to both the Icahn Partners and our Nominating and Governance
Committee to serve on our board of directors. Our letter agreement with Icahn Partners also provides that Icahn
Partners will have pre-emptive rights with regard to our issuance of specified securities for one year following
the issuance of the Series B Preferred Stock under the subsequent investment agreement with Icahn Partners.
Among other things, our letter agreement with TRT amends provisions of the initial TRT investment agreement
to conform certain definitions to those in our letter agreement with Icahn Partners.

ITEM 16. Exhibits and Financial Statement Schedules

The exhibits to this Registration Statement are listed on the Exhibit Index Page hereof, which is incorporated by
reference in this Item 16.

ITEM 17. Undertakings
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The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or
the most recent post-effective amendment thereof) which, individually or in
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the aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee
table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934, as amended, that are incorporated by reference in this registration statement.

2. That, for the purposes of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at the time shall be deemed to be the initial bona fide
offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

4. Each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

5. The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the
subscription period, to set forth the results of the subscription offer, the transactions by the underwriters during
the subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms
of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing
from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the
terms of such offering.

6. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or persons controlling the registrant pursuant to the foregoing provisions, the registrant has been
informed that in the opinion of the U.S. Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is therefore unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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7. For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form
of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this
Registration Statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized on
June 19, 2008.

Guaranty Financial Group Inc.

By: /s/ Scott A. Almy
Scott A. Almy
Executive Vice President
General Counsel and
Secretary

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the date or dates indicated:

Signature Title Date

/s/ Kenneth R. Dubuque* Director, President and Chief Executive June 19, 2008
Officer (Principal Executive Officer)
Kenneth R. Dubuque

/s/ Ronald D. Murff* Senior Executive Vice President, Chief June 19, 2008
Financial Officer (Principal Financial

Ronald D. Murff Officer)

/s/ Craig E. Gifford* Executive Vice President (Principal June 19, 2008

Accounting Officer)
Craig E. Gifford

/s/ Kenneth M. Jastrow, IT* Director, Chairman of the Board June 19, 2008
Kenneth M. Jastrow, II

/s/ David W. Biegler* Director June 19, 2008
David W. Biegler

/s/ Larry R. Faulkner* Director June 19, 2008
Larry R. Faulkner

/s/ Robert V. Kavanaugh* Director June 19, 2008

Robert V. Kavanaugh
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/s/ Leigh M. McAlister* Director June 19, 2008

Leigh M. McAlister

/s/ Edward R. ( Ted ) McPherson* Director June 19, 2008
Edward R. ( Ted ) McPherson

/s/ Robert D. McTeer* Director June 19, 2008
Robert D. McTeer
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Signature Title Date

/s/ Raul R. Romero* Director June 19, 2008
Raul R. Romero

/s/ John T. Stuart* Director June 19, 2008
John T. Stuart

/s/ Larry E. Temple* Director June 19, 2008
Larry E. Temple

/s/ Billy D. Walker* Director June 19, 2008
Billy D. Walker

/s/ Robert B. Rowling* Director June 19, 2008

Robert B. Rowling

*By: Scott A. Almy
Attorney-in-Fact
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10.1

10.2

10.3

10.4

10.5
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EXHIBIT INDEX

Exhibit Description

Separation and Distribution Agreement among the Registrant, Forestar Real Estate Group Inc.
and Temple-Inland Inc. (Incorporated herein by reference to Exhibit 2.1 to the Registrant s
Current Report on Form 8-K dated as of December 11, 2007).

Amended and Restated Certificate of Incorporation of the Registrant. (Incorporated herein by
reference to Exhibit 3.1 to the Registrant s Current Report on Form 8-K dated as of December 11,
2007).

Amended and Restated Bylaws of the Registrant. (Incorporated herein by reference to Exhibit 3.2
to the Registrant s Current Report on Form 8-K dated as of December 11, 2007).

Form of Certificate of Designations Rights and Preferences of the Company s Series B Mandatory
Convertible Perpetual Cumulative Preferred Stock (Incorporated by reference to Exhibit 3.1 to the
Registrant s Current Report on Form 8-K filed June 9, 2008).

Specimen Certificate for shares of common stock, par value $1.00 per share, of the Registrant.
(Incorporated herein by reference to Exhibit 4.1 to Amendment No. 5 to the Registrant s Form 10
dated as of December 4, 2007).

Rights Agreement between the Registrant and Computershare Trust Company, N.A., as Rights
Agent. (Incorporated herein by reference to Exhibit 4.1 to the Registrant s Current Report on Form
8-K dated as of December 11, 2007).

Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred
Stock. (Incorporated by reference to Exhibit 3.3 to the Current Report on Form 8-K, filed by the
Company on December 11, 2007).

Subscription Agent Agreement. (Incorporated by reference to Exhibit 4.4 to the Registrant s
Amendment No. 4 to the Form S-1 dated May 30, 2008).

Form of Rights Certificate (Incorporated herein by reference to Exhibit 4.5 to the Registrant
Amendment No. 2 to Form S-1 dated May 19, 2007).

Form of Certificate of Designations Rights and Preferences of the Company s Series B Mandatory
Convertible Perpetual Cumulative Preferred Stock (Incorporated by reference to Exhibit 3.1 to the
Registrant s Current Report on Form 8-K filed June 9, 2008).

Form of Subordinated Note (incorporated by reference to Exhibit 4.1 to the Registrant s Current
Report on Form 8-K filed on June 9, 2008).

Opinion of Fulbright & Jaworski L.L.P.

Tax Matters Agreement among the Registrant, Forestar Real Estate Group Inc. and
Temple-Inland Inc. (Incorporated herein by reference to Exhibit 10.1 to the Registrant s Current
Report on Form 8-K dated as of December 11, 2007).

Employee Matters Agreement among the Registrant, Forestar Real Estate Group Inc. and
Temple-Inland Inc. (Incorporated herein by reference to Exhibit 10.3 to the Registrant s Current
Report on Form 8-K dated as of December 11, 2007).

Master Transition Services Agreement among the Registrant, Forestar Real Estate Group Inc. and
Temple-Inland Inc. (Incorporated herein by reference to Exhibit 10.2 to the Registrant s Current
Report on Form 8-K dated as of December 11, 2007).

Guaranty Financial Group Inc. Savings and Retirement Plan. (Incorporated herein by reference to
Exhibit 10.5 to the Registrant s Annual Report on Form 10-K dated for the year ended

December 31, 2007).
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Guaranty Financial Group Inc. Supplemental Executive Retirement Plan. (Incorporated herein by
reference to Exhibit 10.5 to the Registrant s Annual Report on Form 10-K dated for the year ended
December 31, 2007).

Guaranty Financial Group Inc. 2007 Stock Incentive Plan. (Incorporated herein by reference to
Exhibit 10.6 to the Registrant s Annual Report on Form 10-K dated for the year ended

December 31, 2007).

Guaranty Financial Group Inc. Director s Fee Deferral Plan. (Incorporated herein by reference to
Exhibit 10.7 to the Registrant s Annual Report on Form 10-K dated for the year ended

December 31, 2007).

Table of Contents

119



Edgar Filing: Nielsen N.V. - Form SC 13G/A

Table of Contents

Exhibit No.

10.8

10.9
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10.19

10.20

10.21

10.22

10.23

10.24

Table of Contents

Exhibit Description

Master Transactions Agreement between the Registrant and the Federal Home Loan Bank of
Dallas dated August 1, 2005. (Incorporated herein by reference to Exhibit 10.8 to the Registrant s
Form 10 dated as of August 10, 2007).

Advances and Security Agreement between the Registrant and the Federal Home Loan Bank of
Dallas dated August 1, 2005. (Incorporated herein by reference to Exhibit 10.9 to the Registrant s
Form 10 dated as of August 10, 2007).

Form of Indemnification Agreement to be entered into between the Registrant and each of its
directors.(Incorporated herein by reference to Exhibit 10.10 to Amendment No. 5 to the
Registrant s Form 10 dated as of December 4, 2007).

Change in Control Agreement between the Registrant and each of its named executive officers.
(Incorporated herein by reference to Exhibit 10.11 to the Registrant s Annual Report on

Form 10-K dated for the year ended December 31, 2007).

Employment Agreement between the Registrant and Kenneth R. Dubuque dated August 9, 2007.
(Incorporated herein by reference to Exhibit 10.12 to the Registrant s Form 10 dated as of August
10, 2007).

Form of Restricted Stock Agreement (time and performance vesting). (Incorporated herein by
reference to Exhibit 10.13 to the Registrant s Annual Report on Form 10-K dated for the year
ended December 31, 2007).

Form of Restricted Stock Agreement (performance vesting). (Incorporated herein by reference to
Exhibit 10.14 to the Registrant s Annual Report on Form 10-K dated for the year ended
December 31, 2007).

Supplemental Change in Control Agreement between the Registrant and each of its named
executive officers. (Incorporated herein by reference to Exhibit 10.15 to the Registrant s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2008).

Form of Dealer Manager Agreement. (Incorporated by reference to Exhibit 10.16 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Investment Agreement dated May 26, 2008. (Incorporated herein by reference to Exhibit 10.1 to
the Registrant s Current Report on Form 8-K dated as of May 27, 2008).

First Amendment to Investment Agreement dated May 29, 2008. (Incorporated by reference to
Exhibit 10.18 to the Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).
Investment Agreement dated June 7, 2008 by and between the Company and TRT Financial
Holdings, LLC (Incorporated by reference to Exhibit 10.1 to the Registrant s Current Report on
Form 8-K filed June 9, 2008).

Investment Agreement dated June 7, 2008 by and between the Company and Icahn Partners, L.P.
(Incorporated by reference to Exhibit 10.2 to the Registrant s Current Report on Form 8-K filed
June 9, 2008).

Form of Investment Agreement entered into by the Company and investors other than Icahn
Partners and TRT (Incorporated by reference to Exhibit 10.3 to the Registrant s Current Report on
Form 8-K filed June 9, 2008).

Purchase Agreement dated June 7, 2008 by and among the Company and the purchasers named
therein (Incorporated herein by reference to Exhibit 10.4 to the Registrant s Current Report on
Form 8-K filed June 9, 2008).

Letter Agreement dated June 7, 2008 by and between the Company and Icahn Partners, LP
(Incorporated herein by reference to Exhibit 10.5 to the Registrant s Current Report on Form 8-K
filed June 9, 2008).
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Letter Agreement dated June 7, 2008 by and between the Company and TRT Financial Holdings,
LLC (Incorporated herein by reference to Exhibit 10.6 to the Registrant s Current Report on
Form 8-K filed June 9, 2008).

Agency Agreement between the Company, Guaranty Bank and Keefe, Bruyette & Woods, Inc.
(Incorporated herein by reference to Exhibit 10.7 to the Registrant s Current Report on Form §-K
filed June 9, 2008).

List of Subsidiaries of the Registrant. (Incorporated herein by reference to Exhibit 21.1 to the
Registrant s Annual Report on Form 10-K dated for the year ended December 31, 2007).
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23.1%

23.2%

99.1

99.2

99.3

99.4

99.5

99.6

99.7

99.8

99.9

Exhibit Description

Consent of Ernst & Young LLP.

Consent of Fulbright & Jaworski, L.L.P. will be contained in Exhibit 5.1 hereto.

Form of Instructions as to Use of Rights Certificates. (Incorporated herein by reference to
Exhibit 99.1 to the Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Notice of Guaranteed Delivery for Rights Certificates. (Incorporated herein by reference
to Exhibit 99.2 to the Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Letter to Beneficial Holders. (Incorporated herein by reference to Exhibit 99.3 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Letter to Stockholders. (Incorporated herein by reference to Exhibit 99.4 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Letter to Clients. (Incorporated herein by reference to Exhibit 99.5 to the Registrant s
Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Nominee Holder Certification. (Incorporated herein by reference to Exhibit 99.6 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Beneficial Owner Election Form. (Incorporated herein by reference to Exhibit 99.7 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Plan Participant Election Form. (Incorporated herein by reference to Exhibit 99.8 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

Form of Letter to Plan Participants. (Incorporated herein by reference to Exhibit 99.9 to the
Registrant s Amendment No. 4 to Form S-1 dated May 30, 2008).

* Filed herewith.
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